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IN THE THIRD JUDICIAL DISTRICT COURT 
IN AND FOR SALT LAKE COUNTY, STATE OF UTAH 
JO-ANN W. KILPATRICK, GEORGE 
L. GONZALES, JOSEPH C. LEE, 
DAVID B. LEE, MARILYN D. LEE, 
SIDNEY W. FOULGER, CLAYTON F. 
FOULGER, BRYANT F. FOULGER, 
BRENT K. PRATT, MOUNTAIN WEST 
TELEVISION COMPANY, a Utah 
general partnership, and MWT 
CORPORATION, a Utah 
corporation, 
Plaintiffs, 
v. 
WILEY, REIN & FIELDING, a 
professional law partnership, 
and RICHARD E. WILEY, 
Defendants. 
DISTRICT OF COLUMBIA ) 
: ss. 
CITY OF WASHINGTON ) 
Richard E. Wiley, being duly sworn under oath, deposes 
and states as follows: 
1. I am a resident of the State of Virginia and a 
named defendant in this action. I make this affidavit on the 
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AFFIDAVIT OF 
RICHARD E. WILEY 
IN SUPPORT OF DEFENDANTS' 
MOTION FOR SUMMARY JUDGMENT 
Civil No. 900901064CV 
Honorable Glenn K. Iwasaki 
basis of my personal knowledge. 
2. I am a member in good standing of the District of 
Columbia Bar. Singe May, 1983, I have been a named partner in 
the law firm of Wiley, .Rein & Fielding ("WR&F"). Prior to that 
time, I was a partner with the Washington, D.C. office of 
Kirkland & Ellis. 
3. I was elected to serve on the Board of Directors 
of Northstar Communications, Inc. ("Northstar") on July 7, 1986. 
I continued in that capacity until January 31, 1992, when I 
resigned. I served as a director of Farragut Communications, 
Inc. from December of 1987 until January 31, 1992 when I 
resigned. I was never an officer of Northstar, never owned any 
stock or other interest in Northstar, and never participated in 
its management. 
4. I never represented any Plaintiff in this action 
other than the Plaintiff Mountain West Television Company 
("Mountain West"), and the only representation I ever provided to 
that entity was .25 of an hour over twelve years ago. 
5. In the summer of 1986, Northstar, an existing 
client of WR&F, became interested in exploring the possibility of 
entering into an arrangement with Mountain West to finance the 
acquisition of Channel 13, a VHF drop-in station in Salt Lake 
City, Utah, through settlements with competing applicants and to 
own and operate Channel 13. At that time, it became apparent 
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that there was a potential conflict between Northstar and 
Mountain West because WR&F was representing Mountain West in its 
application for the Channel 13 permit. John C. Quale, another 
lawyer at WR&F, and I decided that, if the appropriate consents 
could be obtained and Mountain West would agree to get its own 
independent counsel, WR&F would represent Northstar in its 
negotiations with Mountain West and continue to represent 
Mountain West and its successor entities in matters before the 
Federal Communications Commission ("FCC"). John Quale obtained 
Northstarfs oral consent to such an arrangement. Barry Wood, 
WR&F lawyer principally responsible for representing Mountain 
West, obtained Plaintiffs' oral consent to that arrangement. 
6. I never represented Northstar or Allstate 
Insurance Company ("Allstate") in connection with any of the 
transactions about which Plaintiffs complain as those 
transactions are defined in Defendantsf Memorandum in Support of 
Motion for Summary Judgment -- the MWT, Ltd. transaction; the 
Adams transaction; Northstar1s suspension of payments under 
Plaintiffs' employment contracts with MWT, Ltd.; Northstar's 
conversion to general partner; the 25% interest/management fee 
dispute; and the sale of Channel 13 to Fox. 
7. I have never had any confidential information 
regarding Plaintiffs. I have never used or misused any 
confidential information regarding the Plaintiffs. To ray 
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knowledge, no lawyer at WR&F, including Barry Wood, ever used or 
misused any confidential information regarding Plaintiffs they 
had, if any, in any of the transactions at issue, 
8. Every substantive term, provision and feature with 
regard to all six of the transactions about which Plaintiffs 
complain, was a business decision made by Plaintiffs, Northstarfs 
management or Allstate. I did not dictate or make any business 
decision with regard to any term, provision or feature in any of 
the six transactions about which Plaintiffs complain. 
9. With regard to the MWT, Ltd. transaction, 
Plaintiffs, William Lincoln, the President of Northstar, and Paul 
Renze, Allstate1s representative in the MWT, Ltd. transaction, 
made and directed every decision as to the substantive terms, 
provisions and features in the Credit Agreement and Partnership 
Agreement, including the ownership interests of Northstar and 
Plaintiffs, the amount and timing of funding, and Northstar's 
conversion rights. I did not dictate or make the decision as to 
the terms and conditions on which Northstar or Allstate would 
enter into an agreement with Mountain West. I did not dictate or 
make the decision as to the terras, provisions or features of the 
Credit Agreement or Partnership Agreement or any other agreement 
in the MWT, Ltd. transaction, including the respective ownership 
interests of Northstar and Plaintiffs in MWT, Ltd., the amount or 
timing of the funding Northstar or Sidney Foulger would provide, 
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or Northstar's conversion rights, I did not negotiate and was 
not involved in the negotiation of the MWT, Ltd. transaction. I 
did not provide any legal service or advice to Northstar or 
anyone else with regard to the MWT, Ltd. transaction. Based on 
William Lincoln's recommendation as President of Northstar, I 
voted with the other five Northstar directors to ratify the terms 
William Lincoln had agreed to in the Credit Agreement and 
Partnership Agreement on behalf of Northstar. 
10. With regard to the Adams transaction, the 
Plaintiffs, William Lincoln and Paul Renze made and directed 
every decision about which Plaintiffs complain, including the 
decision to purchase Channel 20, the purchase price of Channel 20 
and the amount and terms of financing that purchase with Aetna 
Life Insurance Company ("Aetna"). I did not dictate or make the 
decision that MWT, Ltd. purchase Channel 20 from Adams Television 
of Salt Lake City, Inc. ("Adams") or suggest that MWT, Ltd. 
purchase Channel 20. I did not dictate or make the decision as 
to the terms, provisions or features of the Adams transaction, 
including the decisions as to the purchase price of Channel 20 or 
the amount and terms of financing that purchase through Aetna. I 
did not negotiate and was not involved in the negotiations of the 
Adams transaction. I did not provide any legal service or advice 
to Northstar or anyone else with regard to the decisions to 
purchase Channel 20, as to the purchase price for Channel 20 or 
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as to the amount and terms of financing that purchase through 
Aetna. Based on William Lincoln1s recommendation as President of 
Northstar, I voted along with the other five Northstar board 
members to ratify William Lincoln's consent to MWT, Ltd. s 
liability to Adams and subsequently to ratify collateral 
agreements affecting Northstar1s interest as a limited partner 
after the agreements in principal with Adams had been reached by 
MWT, Ltd. and MWT Corp. 
11. With regard to Northstarfs suspension of payments 
under Plaintiffs' employment contracts, William Lincoln and Paul 
Renze made and directed the decision to suspend payments under 
the employment contracts Joseph Lee, Sidney Foulger, Jo-Ann 
Kilpatrick and George Gonzales had with MWT, Ltd. I did not 
dictate or make the decision to suspend payments under any of the 
employment contracts the Plaintiffs had with MWT, Ltd. I did not 
render any legal service or advice to Northstar or any one else 
with regard to suspending payments under Plaintiffs' employment 
contracts. After William Lincoln advised Plaintiffs the payments 
were being suspended, I voted along with the other three 
Northstar directors to ratify William Lincoln's decision to 
suspend payments under the employment contracts. 
12. With regard to Northstarfs conversion to general 
partner of MWT, Ltd., William Lincoln and Paul Renze made and 
directed the decision that Northstar would elect to convert to 
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general partner as soon as Channel 13 went on the air. I did not 
dictate or make the decisions for Northstar to elect to convert 
to general partner of MWT, Ltd., or when the conversion was to 
occur. I did not provide any legal service or advice to 
Northstar or anyone in connection with Northstar's decision to 
convert. After William Lincoln sent a letter to Plaintiffs 
notifying them of Northstarfs election to exercise its conversion 
right, I voted along with the other three Northstar directors to 
ratify William Lincoln's decision to convert to general partner 
of MWT, Ltd. 
13. With regard to the 25% interest/management fee 
dispute, Allstate in the summer of 1988, based on the 
recommendation of Richard Doppelt, made the decision to condition 
any loans to MWT, Ltd. on MWT, Ltd. paying 25% interest and 
signing a management contract with Farragut Communications, Inc., 
the holding company of Northstar. I did not dictate or make the 
decision that any loans from Allstate beginning in the summer of 
1988 would be conditioned on MWT, Ltd. paying a 25% interest rate 
and signing a management contract between MWT, Ltd. and Farragut. 
I did not render any legal service to Northstar or anyone else in 
connection with the 25% interest/management fee dispute. Based 
on the fact that MWT, Ltd. had no money to meet its obligations 
to Adams or Aetna, no sources of financing were available from 
third parties except Allstate, and Plaintiffs refused to put any 
7 
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money into MWT, Ltd, or dilute their interest to obtain 
financing, I voted with the other three Northstar directors to 
borrow funds from Allstate carrying a 25% interest rate to pay 
the obligations MWT, Ltd. owed to Aetna and Adams. At the time 
this action was filed, MWT, Ltd. had not paid Allstate 25% 
interest on any note. 
14. With regard to MWT, Ltd.'s sale of Channel 20 to 
Fox, Allstate made the decision in January of 1989 not to provide 
any further funding to MWT, Ltd. and Plaintiffs made the decision 
not to put any funds into MWT, Ltd. and refused to agree to 
dilute their interests to obtain financing. I did not decide or 
make the decision that Allstate would not provide any further 
funding to MWT, Ltd. In fact, on a number of occasions, I tried 
to get Allstate to provide additional loans so the station would 
not have to be sold. I never provided any legal service to 
Northstar or anyone else with regard to the decision of Allstate 
not to provide further funding. I never refused to provide 
Plaintiffs with any information regarding Channel 13 or 
instructed or advised Northstar not to provide information to 
Plaintiffs. After exhausting all avenues for funding to pay MWT, 
Ltd.'s obligations to Aetna and Adams and facing foreclosure by 
those two creditors, I voted along with the other Northstar 
director to accept Fox Television's offer to purchase Channel 13 
for $41 million. That offer was the best offer MWT, Ltd. 
received and was an excellent price. I received no money from 
the sale proceeds. 
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STATE OF ILLINOIS ) 
: ss. 
COUNTY OF COOK ) 
RICHARD A. DOPPELT being first duly sworn under oath, 
deposes and states as follows: 
1. In August of 1987, I became employed by Allstate 
Insurance Company ("Allstate") as an investment manager, and I am 
AFFIDAVIT OF 
RICHARD A. DOPPELT 
IN SUPPORT OF DEFENDANTS' 
MOTION FOR SUMMARY JUDGMENT 
Civil No. 900901064CV 
Honorable Glenn K. Iwasaki 
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still employed in that position at Allstate. I make this Affidavit 
based on my own personal knowledge. 
2. In approximately June of 1988, Paul Renze, another 
investment manager, left Allstate and I assumed the responsibility 
with regard to Allstatefs investments in Farragut Communications, 
Inc. ("Farragut") and Northstar Communications, Inc. ("Northstar"). 
3. After I became responsible for Allstatefs investments 
in Farragut and Northstar, the President of Farragut and Northstar, 
William MacD. Lincoln, requested in approximately June of 1988 that 
Allstate loan money to MWT, Ltd. because MWT, Ltd. at that time did 
not have the financial resources to meet its financial obligations to 
Adams T.V. of Salt Lake City, Inc. ("Adams") and Aetna Life Insurance 
Company ("Aetna"). In view of Allstate*s substantial investments in 
Farragut and Northstar, I was unwilling to recommend that Allstate 
make the loan and told William Lincoln to look for other sources of 
financing. William Lincoln did so but was unsuccessful. Believing 
additional cash was required to save Allstate's investments in 
Farragut and Allstate, I agreed to support the loan to MWT, Ltd. 
4. On my recommendation, Allstate made the decision that 
it would loan money to MWT, Ltd. but it would only do so on the 
condition that MWT, Ltd. pay 25% annual interest on any funds 
advanced and that MWT, Ltd. sign a management contract with Farragut 
due to the amount of time William Lincoln and Katherine Glakas were 
spending on Channel 13 matters in relation to Farragutfs other 
businesses. 
2 
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5. Although the limited partners of MWT, Ltd, were 
themselves unwilling to loan money to MWT, Ltd, on any known terms or 
to permit additional equity funds to be invested in MWT, Ltd., they 
objected to the conditions Allstate required for loans and threatened 
to sue, 
6. Allstate made the loans to MWT, Ltd. after the 
Northstar Board of Directors authorized MWT, Ltd- to borrow the money 
from Allstate at a 25% annual interest rate. 
7. Allstate's decision to condition any loans to MWT, 
Ltd. on MWT, Ltd. agreeing to pay 25% annual interest on the loans 
and agreeing to sign a management contract with Farragut was a 
unilateral decision made by Allstate. Neither Richard E. Wiley nor 
the law firm of Wiley, Rein & Fielding ("the Wiley Firm") made the 
decision that Allstate would require MWT, Ltd. to pay 25% annual 
interest and sign the Farragut management contract as a condition to 
financing by Allstate. Neither Richard E. Wiley nor the Wiley Firm 
advised Allstate with regard to that decision by Allstate. 
8. By January of 1989, the limited partners of MWT, Ltd., 
although continuing to refuse to make any loan to MWT, Ltd. or agree 
to any equity investment in MWT, Ltd., were still objecting to the 
conditions Allstate required for loans to MWT, Ltd. MWT, Ltd. had 
already used the prior Allstate loan proceeds to pay obligations owed 
to Aetna and Adams, and did not have any source of funds to meet its 
current obligations to Aetna and Adams. Under these circumstances 
and on my recommendation, Allstate made the decision that it would 
3 
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DISTRICT OF COLUMBIA ) 
: ss. 
CITY OF WASHINGTON ) 
John C. Quale, being duly sworn under oath, deposes and 
states as follows: 
1. I am an attorney in good standing in the District 
of Columbia Bar. I have been a partner in the law firm of Wiley, 
Rein & Fielding and its predecessors ("WR&F") since its formation 
in 1983. Prior to that time, I was a partner in the Washington, 
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Civil No. 900901064CV 
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D.C. office of Kirkland & Ellis, I make this affidavit based on 
my own personal knowledge. 
2. WR&F represented Plaintiff Mountain West 
Television Company ("Mountain West") in its application for the 
Channel 13 construction permit for the VHF drop-in station in the 
Salt Lake City, Utah market from approximately April of 1981 to 
December 19, 1986, when the Federal Communication Commission 
("FCC") granted the Channel 13 permit to MWT, Ltd- Up through 
August of 19 87, WR&F provided FCC services to Mountain West and 
its successor, MWT, Ltd- Barry Wood is WR&F lawyer who brought 
Mountain West into WR&F as a client and is WR&F lawyer who was 
primarily responsible for its representation. I was the billing 
partner for the Mountain West account until 1984 and provided 
some supervision and legal services to Mountain West. In 
September of 1987, Barry Wood left WR&F to join the Jones, Waldo, 
Holbrook & McDonough ("Jones, Waldo") Washington D.C. office 
where Plaintiff David Lee is managing shareholder, and took the 
representation and files of MWT, Ltd. with him with MWT, Ltd.'s 
consent. Since then, WR&F has not represented any Plaintiff. 
Since Northstar Communications, Inc. ("Northstar") became the 
general partner of MWT, Ltd. in May of 1988, WR&F has represented 
MWT, Ltd. 
3. WR&F has represented Northstar since December of 
1985. I have been WR&F lawyer primarily responsible for the 
representation of Northstar during its entire tenure as a client. 
Merilyn Strailman, Tim Danello, Daniel -Abdun-Nabi, Suzanne 
2 
Rotbert, and Dag Wilkinson are the other Wiley Firm lawyers who 
have primarily assisted in the representation of Northstar. 
Barry Wood provided very few legal services to Northstar while he 
was at WR&F and did not represent Northstar on any matter on 
which Plaintiffs1 and Northstar's interests were adverse. 
4. In the summer of 1986, Northstar and Allstate 
Insurance Company ("Allstate") expressed interest in exploring 
the possibility of entering into an arrangement with Mountain 
West for financing to obtain the Channel 13 construction permit 
through settlements with competing applicants and to own and 
operate the station. At that time, we realized there was a 
potential conflict of interest because both Mountain West and 
Northstar were clients of the firm. Richard E. Wiley and I 
discussed the problem and decided it would be in both clients' 
best interest, provided they both consented, if WR&F continued to 
represent Northstar, Mountain West got its own independent 
counsel to represent it in dealings with Northstar and WR&F 
continued to represent Mountain West and its successor entity in 
matters before the FCC. Richard Wiley and I discussed this 
proposal with Barry Wood, and Barry Wood agreed he would see if 
Mountain West would consent to this arrangement. I obtained 
Northstar's verbal consent to our continued representation of 
Northstar, and WR&F's continued representation of Mountain West 
and its successor entities on matters before the FCC. Barry Wood 
obtained Mountain West's verbal consent to WR&F's continued 
representation of Northstar, to Mountain West obtaining its own 
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counsel to represent it in its dealings with Northstar and to 
WR&F's continued representation of Mountain West and its 
successor entity on matters before the FCC, 
5. WR&F represented Northstar with regard to each of 
the six transactions at issue as those transactions are defined 
in Defendants' Memorandum in Support of Motion for Summary 
Judgment — the MWT, Ltd- transaction; the Adams transaction; 
Northstar's suspension of payments under Plaintiffs' employment 
contracts; Northstar's conversion to general partner of MWT, 
Ltd.; the 25% interest/management fee dispute; and the sale of 
Channel 13 to Fox. 
6. No plaintiff or anyone on their behalf has ever 
objected to WR&F's representation of Northstar, Farragut, or MWT, 
Ltd. at any time prior to the filing of this litigation. 
7. WR&F never represented Allstate in connection with 
any of the six transactions at issue. With regard to every 
transaction in which Plaintiffs' interests were involved, 
Allstate represented itself through its own in-house counsel. 
8- Dow, Lohnes represented Plaintiffs in all six of 
the transactions at issue. Dow, Lohnes and, more particularly, 
Ralph Hardy, David Wild and Tim Kelly, represented Plaintiffs in 
connection with the MWT, Ltd. transaction. Dow, Lohnes 
represented MWT, Ltd. and the Plaintiffs in connection with the 
Adams transaction. Dow, Lohnes represented Joseph Lee, Jo-Ann 
Kilpatrick, George Gonzales, Sidney Foulger, MWT, Ltd., and MWT 
Corp., as general partner, in connection with the Mountain West 
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Partners1 employment contracts with MWT, Ltd. Dow, Lohnes 
represented Plaintiffs in their objection to the timing of 
Northstarfs conversion to general partner of MWT, Ltd. Dow, 
Lohnes represented Plaintiffs in their objection to the 25% 
interest/management fee that Allstate made conditions to any 
loans to MWT, Ltd. Dow, Lohnes represented Plaintiffs in 
connection with the sale of Channel 13. 
9. I have never used or misused any confidential 
information regarding Plaintiffs. To my knowledge, no other 
Wiley Firm attorney ever used or misused any confidential 
information they had, if any, regarding the Plaintiffs. I did 
not have any confidential information regarding the Plaintiffs at 
the time of any of the six transactions. All the information I 
had about Plaintiffs at the time of those transactions was 
information Plaintiffs or Plaintiffs' lawyers Dow, Lohnes & 
Albertson ("Dow, Lohnes") provided to me, or was a matter of 
public record. 
10. Every substantive term, provision or feature of 
all of the six transactions about which Plaintiffs complain was a 
business decision made and directed by Plaintiffs, Northstar1s 
management or Allstate. WR&F did not dictate or make any 
business decisions as to any substantive term, provision, or 
feature of any of the six transactions about which Plaintiffs 
complain. 
11. With regard to the MWT, Ltd. transaction, 
Plaintiffs, William Lincoln, the President of Northstar, and Paul 
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Renze, Allstate1s representative in the MWT, Ltd. transaction, 
made and directed every decision as to the substantive terms, 
provisions and features in the Credit Agreement and Partnership 
Agreement, including the ownership interests of Northstar and 
Plaintiffs, the amount and timing of funding, and Northstar*s 
conversion rights. WR&F did not dictate or make the decision as 
to the terms and conditions under which Northstar or Allstate 
would eilter into the MWT, Ltd. transaction with Mountain West. 
WR&F did not dictate or make the decision as to the substantive 
terms and conditions of any written proposal Northstar or 
Allstate made to Mountain West. WR&F did not dictate or make the 
decision as to any of the substantive terms, provisions, or 
features of the Credit Agreement or Partnership Agreement or any 
other agreement in the MWT, Ltd. transaction, including the 
respective ownership interests of Northstar and Plaintiffs in 
MWT, Ltd., the amount and timing of the funding Northstar or 
Sidney Foulger would provide, or Northstarfs conversion rights. 
WR&F's only role in the MWT, Ltd. transaction was to assist the 
Northstar principals in the negotiation of those business terms 
and conditions as directed by Northstar's management and 
Allstate, and draft the documents containing the business terms 
and conditions upon which the parties agreed. 
12. With regard to the Adams transaction, the 
Plaintiffs, William Lincoln and Paul Renze made and directed 
every decision about which Plaintiffs complain, including the 
decision to purchase Channel 20, the purchase price of Channel 20 
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and the amount and terms of financing that purchase with Aetna 
Life Insurance Company ("Aetna"). WR&F did not dictate or make 
the decision for MWT, Ltd. to purchase Channel 20 from Adams TV 
of Salt Lake City, Inc. ("Adams") or suggest that MWT, Ltd. 
purchase Channel 20. WR&F did not dictate or make any decision 
as to any of the terms of MWT, Ltd.'s purchase of Channel 20, 
including the purchase price, or as to the amount or terms of 
financing the purchase of Channel 20 through Aetna. WR&F did not 
provide any legal services to Adams in connection with the Adams 
transaction. I did not provide Adams with any information 
regarding Plaintiffs and to my knowledge no other lawyer in WR&F 
ever provided Adams with any information regarding Plaintiffs. 
13. With regard to Northstar's suspension of payments 
under the employment contracts, William Lincoln and Paul Renze 
made and directed the decision to suspend payments under the 
employment agreements Joseph Lee, Sidney Foulger, Jo-Ann 
Kilpatrick and George Gonzales had with MWT, Ltd. WR&F did not 
dictate or make the decision as to the suspension of payments 
under any of those contracts. 
14. With regard to Northstar's election to convert to 
general partner of MWT, Ltd., William Lincoln and Paul Renze made 
and directed the decision that Northstar would elect to convert 
to general partner as soon as Channel 13 went on the air. WR&F 
did not dictate or make the decision for Northstar to elect to 
convert to general partner of MWT, Ltd. or the timing of that 
conversion. 
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15. With regard to the 25% interest/management fee 
dispute, Allstate, based on the recommendation of Richard 
Doppelt, made the decision in the summer of 1988 to condition any 
loans to MWT, Ltd. on MWT, Ltd. paying 25% interest and signing a 
management contract with Farragut Communications, Inc., the 
holding company of Northstar. WR&F did not dictate or make the 
decision that loans from Allstate to MWT, Ltd. would be 
conditioned on a 25% interest rate and the execution of a 
management contract with Farragut. WR&F did not provide any 
legal services or advice in connection with that decision, 
including legal services or advice to Northstar in connection 
with whether it should vote to pay the 25% interest rate. 
16. With regard to the sale of Channel 13 to Fox, 
Allstate, based on the recommendation of Richard Doppelt, made 
and directed the decision in January of 1989 that Allstate would 
provide no further funding to MWT, Ltd. The Northstar board in 
October of 1989, unanimously voted to sell Channel 13 to Fox. 
WR&F did not dictate or make the decisions in January of 1989 
that Allstate would not provide any further funding to MWT, Ltd. 
or that Channel 13 would be sold to Fox. WR&F never refused to 
provide Plaintiffs with any information or instructed Northstar 
not to provide information to Plaintiffs with regard to Channel 
13. WR&F did not dictate or make the decision as to any of the 
substantive terms, provisions, or features of any of the 
agreements in the sale of Channel 13 to Fox. 
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DATED th is /ft day of December, 1993 
Fy^l^w^ 
JOHN/C. QUALE 
SUBSCRIBED AND SWORN to before me this /^^day of 
December, 1993. 
/wrzCg^»4 
My Commission Expires: 
I'/'i/iy 
Notedry Publ ic 
Residing a t : 
CERTIFICATE OF SERVICE 
THIS IS TO CERTIFY that a true and correct copy of the 
foregoing AFFIDAVIT OF JOHN QUALE IN SUPPORT OF DEFENDANTS' 
MOTION FOR SUMMARY JUDGMENT was hand-delivered, this 1^> day of 
December, 1993, to; 
Rex E. Madsen, Esq. 
Snow, Christensen & Martineau 
10 Exchange Place, #1100 
Salt Lake City, Utah 84111 
s>. 
QUALE.AFF 
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Daniel L. Berraan (A03Q4) 
Peggy A- Tomsic (3879) 
Jonathan L. Hawkin6 (5966) « • • 
BERMAN, GAUFIN & TOMSIC 
50 South Main# Suite 1250 r ,--.,;-
Salt Lake City, UT 84144 
Telephone: (801) 328-2200 
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Attorneys for Defendants w' -1 -
IN THE THIRD JUDICIAL DISTRICT COURT "' 
IN AND FOR SALT LAKE C0UNTY# STATE OF UTAH 
JO-ANN W. KILPATRICK, GEORGE 
L. GONZALES, JOSEPH C. LEE, 
DAVI-D B. LEE, MARILYN D. LEE, 
SIDNEY W. FOULGER, CLAYTON F. 
FOULGER, BRYANT F, FOULGERf 
BRENT K. PRATT, MOUNTAIN WEST 
TELEVISION COMPANY, a Utah 
general partnership, and MWT 
CORPORATION, a Utah 
corporation. 
Plaintiffs, 
WILEY, REIN S FIELDING, a 
professional law partnership, 
and RICHARD E, WILEY, 
Defendants. 
DISTRICT OF COLUMBIA ) 
ss* 
CITY OF WASHINGTON ) 
BARRY D. WOOD being first duly sworn under oath, deposes 
and states as follows: 
1. I am a lawyer in good standing and duly licensed to 
practice law in Washington D.C. I am employed by the Washington 
D.C. office of Jonesf Waldo, Holbrook & McDonough, P.C. ("Jones, 
AFFIDAVIT OF 
BARRY D« WOOD 
Civil No. 900901064CV 
Honorable Glenn K. Iwasaki 
Waldo") and have been s i n c e September of 1987- I make t h i s 
A f f i d a v i t based on my own personal knowledge* 
2 . In 1981 I was an associate with the Washington D.C. 
o f f i c e of Kirkland & E l l i s , In approximately Aprilr of t h a t y e a r , 
the Utah general partnership Mountain West Te lev i s ion Company 
(-Mountain West") r e t a i n e d the firm to represent i t in i t 6 
a p p l i c a t i o n for the Channel 13 construction permit , a new VHF drop-
i n s t a t i o n in the S a l t Lake City market. My p r i n c i p a l contac t i n 
the Mountain West group i n i t i a l l y was David Lee, one of t h e 
o r i g i n a l general p a r t n e r s . As time went on and David Lee withdrew 
as a general partner , h i s father , Joseph Lee (another partner) 
became my p r i n c i p a l contac t with the company, 
3 . I f i l e d an application on behalf of Mountain West 
for t h e Channel 13 construct ion permit on May 11/ 1981. I a l s o 
subsequently f i l e d amendments to the application on beha l f of 
Mountain West on August 6 f 1981 to show the withdrawal of David 
Lee, Brent Prat t and Douglas Cardon as general partners of Mountain 
West/ and on March 15, 1984 to cure a f inancial i s s u e the FCC had 
s p e c i f i e d aga ins t Mountain West. 
4. In May of 1983 th ir ty nine lawyers, i n c l u d i n g 
Richard E. Wiley, John Quale and me, l e f t Kirkland & E l l i s and 
formed the law firm Wiley, Johnson & Rein. The name of t h a t f irm 
changed about a year l a t e r to Wiley & Rein and/ i n 1986, the name 
changed to Wiley, Rein & Fie lding ("the Wiley Firm"). When I l e f t 
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Kirkland & Ellis to join the Wiley Firm, the Mountain West matter 
came with me with Mountain West's consent. 
5. In August of 1984, a comparative hearing was held 
with regard to the five applicants for the Channel.A3 permit. The 
four other applicants were Salt Lake Family Television Inc. 
("Family*), West Valley City Television Associates (HWest Valley"), 
Utah Television Associates Limited Partnership ("UTA") and 
Intermountain Broadcasting, Inc. ("Intermountain"). I was 
responsible for representing Mountain West at the comparative 
hearing. All four of the Mountain West general partners, Sidney 
Foulger, Joseph Lee, Jo-Ann Kilpatrick and George Gonzales (the 
"Mountain West Partners*), testified and were cross-examined at 
that hearing. That testimony included extensive facts about their 
backgrounds, the positions they intended to hold at the station if 
awarded the permit, how the partnership was created, what the 
partners' respective interests in Mountain West were and how the 
partnership had been run. 
6- On May 10, 1985 the FCC Administrative Law Judge 
granted the Channel 13 permit to Family and denied all the other 
applications, including Mountain West. Mountain West was ranked 
second out of the five applicants. 
7. All five applicants, including Mountain West, filed 
exceptions to the Administrative Law Judge's findings of fact and 
conclusions of law with the FCC's Review Board. The Board held 
oral argument on those exceptions on October 10, 1985. I filed the 
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exceptions on behalf of Mountain West and represented Mountain West 
at the oral argument/ with the assistance of Ken Shirley, another 
Wiley Firm lawyer, 
8, On December 2, 1985 the FCC Review Board affirmed 
the Administrative Law Judge's conclusion that Family's application 
for the Channel 13 permit should be granted and adopted the 
Administrative Law Judge's findings of fact and conclusions of law, 
9, On Mountain West's behalf I filed an application 
with the full Federal Communication Commission for review of the 
Review Board's decision- At about the time the application for 
review was filed, Mountain West adopted a strategy of attempting to 
settle with some of the competing applicants in order to obtain the 
Channel 13 permit and to find financing for those settlements. 
During 198 6, Mountain West engaged in extensive efforts to find 
financing for settlements with the competing applicants, 
10, Some time in the winter or early spring of 1986, 
William Lincoln contacted me with regard to the Channel 13 
comparative proceeding- I told him I represented one of the 
applicants in the Channel 13 proceeding. In a later conversation, 
he indicated that the company he had helped form, Northstar 
Communications, Inc. ("NorthstarH), might have an interest in 
entering into an arrangement with Mountain West to provide the 
financing to obtain the Channel 13 permit through settlements with 
the competing applicants and to construct and operate Channel 13 
(the "MWT, Ltd, transaction"). Introductory meetings were set up 
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for William Lincoln and Katherine Glakas, another officer at 
Northstar, to meet the Mountain West principals. 
11. Some time in the summer of 1986, the Wiley Firm 
became aware that the firm had a potential conflict in representing 
Mountain West and Northstar. Richard E, Wiley and John Quale told 
me they wanted, if Mountain West would consent, to represent 
Northstar in the MWT, Ltd- transaction. They indicated that 
Mountain West would have to retain its own independent counsel to 
represent it in the MWT, Ltd. transaction, but that I could 
continue to advise Mountain West on FCC issues. They asked me to 
see if Mountain West would consent to that arrangement. 
12- I contacted Joseph Lee, Jo-Ann Kilpatrick, George 
Gonzales and Brent Pratt (Sidney Foulger's son-in-law) to request 
their consent to the arrangement outlined by Richard E. Wiley and 
John Quale. All four of those people expressly consented to the 
Wiley Firm's representation of North6tar in its dealings with 
Mountain West and to my continuing to advise Mountain West on FCC 
matters. They agreed Mountain West would get its own independent 
counsel to represent it in its dealings with Northstar, and it was 
my understanding the independent counsel they would retain wa6 Dow, 
Lohnes & Albertson (HDowr Lohnes") and specifically Ralph Hardy, a 
senior partner at Dow, Lohnes who was already familiar with the 
Channel 13 comparative proceeding. At no time after the Mountain 
West Partners consented to the Wiley Firm's representation of 
Northstar did any Mountain West Partner tell me they objected to 
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the Wiley Firm representing Northstar until right before this 
action was filed, except David Lee, a ^ on partner. 
13. After Ralph Hardy took over representation of 
Moxmtain West, the Wiley Firw and I did not represent Mountain West 
or the Mountain West Partners in their negotiations with Northstar 
in the MWT, Ltd* transaction. I did not represent Northstar in its 
negotiations with Mountain West and the Mountain West Partners in 
th<* MWT/ Ltd* transaction. I did provide legal services to 
Mountain West and Northstar on FCC-related issues in connection 
with the MWT, Ltd. transaction where their interests were not 
adverse. However, Dow, Lohnes represented Mountain West and the 
Mountain West Partners in the MWT, Ltd. transaction, which was 
consummated on approximately November 20, 1986. 
14. I do not know of any confidential information with 
regard to the Mountain West Partners ot Mountain West .that I had at 
thfc time of the MWT, Ltd. transaction, j did not provide 
Northstar, Allstate or any lawyers at the Wiley Firm representing 
Northstar in the MWT, Ltd. transaction with any confidential 
information concerning the Mountain West Partners or Mountain West. 
No lawyer at the Wiley Firm misused any confidential information 
with regard to any Plaintiff to my knowledge. 
15. The settlement Mountain West reached with West 
Valley was filed with the FCC by October 31, 2986. A tJrve and 
correct copy of that filing is attache^ hereto as Exhibit fllft. The 
other settlement agreements were filed by the end of November 1986. 
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16. Neither I nor the Wiley Firm represented any 
Plaintiff or MWT, Ltd* in the purchase of Channel 20 by MWT, Ltd, 
from Adams T.V- of Salt Lake City, Inc. or in the financing of that 
purchase through Aetna Life Insurance Company ("the Adams 
transaction"). The Plaintiffs and MWT, Ltd. were represented in 
the Adams transaction by Dow, Lohnes. 
17. In September of 1987, I left the Wiley Firm and 
joined the Washington D.C. office of Jones, Waldo* David Lee, a 
plaintiff in this action, was and is the managing shareholder of 
that office. When I left the Wiley Firm, I took with me, with the 
consent of MWT, Ltd., the MWT, Ltd. matters on which the Wiley Firm 
had provided legal services. I also purchased from the Wiley Firm 
the outstanding receivable owed by MWT, Ltd. to the Wiley Firm- To 
my knowledge, the Wiley Firm provided no legal services for 
Mountain West after I left the Wiley Firm. To ray knowledge, the 
Wiley Firm provided no legal services to MWT, Ltd* after I left the 
Wiley Firm until Northstar became the general partner of MWT, Ltd* 
in May of 1988. 
18. After I joined Jones, Waldo, I continued performing 
legal services for MWT, Ltd, relating to FCC matters and performed 
certain services for MWT, Ltd. after Northstar became the general 
partner of MWT, Ltd. 
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19, The foregoing ie true and correct to the best of luy 
knowledge and recollection. 
»ifi **-+*' day of December 1993 DATED th s 
/<^7^^^^^ /J < U-/<r^ -t/ 
BARRY D. WOOD 
SUBSCRIBED AND SWORN to before roe this / ^ _ 
December, JL>?3. 
day of 
M^Conunissitm* Expirea/f 
Notary Public ^^.
 a _ f t  
Residing a t : 
U ? c 
CERTIFICATE OF SERVICE 
THIS IS TO CERTIFY that a true and correct copy of the 
foregoing AFFIDAVIT OF BARRY D, WOOD IN SUPPORT OF DEFENDANTS' 
MOTION FOR SUMMARY JUDGMENT was hand-delivered, thisr day of 
Deceiuber, 1993, to: 
Rex E. Madsen, Esq. 
Snow, Christensen & Martineau 
10 Exchange Place, #1100 
Salt Lake City, Utah 84111 
385\wood 
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CERTIFICATE OF SERVICE 
THIS IS TO CERTIFY that a true and correct copy of the 
foregoing AFFIDAVIT OF BARRY D. WOOD was hand-delivered, this I S ^ ^ N 
day of December, 1993, to: 
Rex E. Madsen, Esq. 
Snow, Christensen & Martineau 
10 Exchange Place, #1100 
Salt Lake City, Utah 84111 
s. 
385\wood 
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U N I T E D S T A T E S O F A M E R I C A 
FEDERAL CQMMONICATIONS COMMISSION 
W a s h i n g t o n , D . C . 
I , William F. Caton, ce r t i fy tha t the attached i s a t rue and correct 
copy of a document on f i l e in t h i s Commission and tha t I am Official 
custodian of the same: 
Jo in t Request for Approval of Settlement Agreement in 
MM Docket 84-101, received 10-31-86 f i led by Mountain 
West Television Company, and Valley City Television 
Associates Limited Partnership. 
1 \ 
'1 \ 
. . - V - . - - ••:«•! 
IN WITNESS WHEREOF, I have hereunto 
set my hand, and caused the seal 
of the Federal Communications 
Commission to be affixed, this 
22nd day of November, 1993 
Acting Secretary 
ORIGINAL"**:-^T"^ - - A L 
b e f o r e t h e " S R E Q £ ( y ) g B : r * - ' : 
FEDERAL COMMUNICATIONS COMMISSION 
W a s h i n g t o n , D . C . 20554 OCT 3 1 1986 '"i ^ 
In re Applications of 
UTAH TELEVISION ASSOCIATES 
LIMITED PARTNERSHIP 
Salt Lake City, Utah 
INTERMOUNTAIN BROADCASTING, JNC. 
Salt Lake City, Utah 
SALT LAKE CITY FAMILY 
TELEVISION, INC, 
Salt Lake City, Utah 
MOUNTAIN WEST TELEVISION COMPANY 
Salt Lake City, Utah 
WEST VALLEY CITY TELEVISION 
ASSOCIATES LIMITED PARTNERSHIP 
West Valley City, Utah 
For a Construction Permit 
FCC 
°f f l« of the Sacrefatf 
L-101 * MM DOCKET NO. 84-
File No. BPCT-801217KI 
MM DOCKET NO. 84-102 
File No. BPCT-810310KE 
MM DOCKET NO. 8 4-103 
File No. BPCT-810511KK 
MM DOCKET NO. 8 4-104 
File No. BPCT-810511KL 
MM DOCKET NO. 84-10 5 
File No. BPCT-810511KM 
To: The Commission 
JOINT REQUEST FOR APIKUVAL OF SETTLEMENT AGREEMENT 
Mountain West Television Company ("Mountain West") and West 
Valley City Television Associates Limited Partnership ("West 
Valley"), by their attorneys ;uid pursuant to Section 73.3525 of the 
Commission's Rules and Regulations, hereby jointly request approval 
of the Settlement Agreement entered into between the two parties. 
The Agreement contemplates the dismissal with prejudice of the West 
Valley application. As required in the Agreement, West Valley 
hereby requests that its application (File No. BPCT-810511 KM) be 
3430 
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dismissed with prejudice, contingent on the approval of the 
Settlement Agreement. A copy of the Agreement is attached hereto 
as Exhibit 1 . 
Exhibits 2 and 3 are statements of the principals of the 
parties stating why the Settlement Agreement is in the public 
interest, and averring that the applications were not filed for 
the purpose of reaching a settlement. 
The parties are mutually exclusive applicants for a construc-
tion permit for a new VHF television station to operate on Channel 
13. Mountain West proposes Salt Lake City, Utah as its city of 
license while West Valley proposes West Valley City, Utah as its 
city of license. Consequently, an issue was specified in this 
proceeding to determine whether the choice among the applicants 
should be governed by the criteria of Section 307(b) of the 
Communications Act. In such situations, Seccion 73.3525 of the 
Commission's Rules requires republication if the Commission finds 
"withdrawal of one of the applications would unduly impede 
achievement: of a fair, efficient and equitable distribution of 
radio service among the several states and ccrnmunities." In this 
instance, the parties submit that republication is not required by 
the terms of Section 73.3525. 
During the course of the hearing, West Valley stipulated that 
it would be treated as an applicant for Salt Lake City. 
Moreover, the Commission has held that because-of the scarcity of 
i T r. 5 5 6. 
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a v a i l a b l e c h a n n e l s , a p p l i c a n t s for t e l e v i s i o n s t a t i o n s s e r v e a 
l a r g e r a r e a than do a p p l i c a n t s for r ad io s t a t i o n s . T h e r e f o r e , 
S e c t i o n 307(b) p r e f e r e n c e s a r e not impl icated i n t e l e v i s i o n c a s e s , 
C l e v e l a n d T e l e v i s i o n C o r p . , 91 FCC 2d 1129 (Rev, Bd. 1 9 8 2 ) , r e v . 
d e n i e d FCC 83-235, r e l e a s e d May 18, 1983, a f f ' d on orher g r o u n d s , 
C leve l and T e l e v i s i o n Corp. v . FCC, 732 F.2d 962 (D.C. C i r . 1984) . 
Because they se rve a wider a rea , t e l e v i s i o n s t a t i o n l i c e n s e e s have 
a d u t y t o p r e s e n t progranuning which addresses t h e needs of a l l of 
t h e r e s i d e n t s of t h e i r s e r v i c e a rea . S a l t Lake C i ty and West 
V a l l e y C i t y a r e c o n t i g u o u s . Consequently, award of the s t a t i o n t o 
an a p p l i c a n t for S a l t Lake City wil l not r e s u l t i n any harm t o 
r e s i d e n t s of West Val ley as the l icensee w i l l undoubtedly p r o v i d e 
programming r e s p o n s i v e t o the needs of both communit ies . Thus 
d i s m i s s a l of the West Val ley app l ica t ion w i l l not prevent a c h i e v e -
ment of the goa l s of Sec t ion 307(h). 
Approval of t h i s Agreement is in the pub l i c i n t e r e s t . I t 
w i l l e l i m i n a t e one of the f ive remaining a p p l i c a n t s from t h i s com-
p a r a t i v e h e a r i n g , t hus e l imina t ing the expense t o the Commission 
of e v a l u a t i n g West Va l l ey as an app l i can t , the reby s imp l i fy ing 
t h i s p roceed ing and making poss ib le the p rov i s ion of a new l o c a l l y 
o r i g i n a t e d t e l e v i s i o n s e r v i c e to the S a l t Lake C i t y , Utah a r e a a t 
an e a r l i e r d a t e than might otherwise be p o s s i b l e . 
_ t 
In view of the foregoing, the parties submit that the 
requirements of Section 73.3525 of the Commission's Rules have 
been met. Accordingly, it is respectfully requested that the 
attached Settlement Agreement be approved and the West Valley 
application be dismissed with prejudice. 
Respectfully submitted, 
MOUNTAIN WEST TELEVISION COMPANY 
By. (ft^^il.UJ 
Barry D. Woe 
Kenneth D./Shirley 
of 
WILEY, REIN & FIELDING 
Suite 1100 
1776 K Street, N.W. 
Washington, D.C. 20006 
(202) 429-7000 
October 31 , 1 986 
WEST VALLEY CITY TELEVISION 
ASSOCIATES LIMITED PARTNERSHIP 
By. du^Jyf O'M^&p 
Edward S. 0 Neill 
5ryanr Cave, -McPheeters 
& McRoberts 
Suite 1000 
1015 - 15th Street, N.W. 
Washington, D.C. 20005 
(202) 289-6100 
Their Attornevs 
S A C- C 
C/EXHIBIV'I ^ " ^ 
SETTLEMENT AGREEMENT 
THIS AGREEMENT is made and entered into between Mountain West 
Television Company ("Mountain West") and West Valley City 
Television Associates Limited Partnership ("West Valley") (collec-
tively referred to herein as "the Parties") on this Zl fh day of 
October, 1986. 
W I T N E S S E T H : 
WHEREAS, Mountain West has an application pending before the 
Federal Communications Commission ("Commission") under File No* 
BPCT-81051 1 KL for a construction permit: for a new television broad-
cast station on Channel 13 at Salt Lake City, Utah; and West Valley 
has an application pending before the Commission under File No, 
BPCT-81 051 1 KM for a construction permit' for the same station at 
West Valley City, Utah; 
WHEREAS, the Mountain West and West: Valley applications are 
two of five mutually exclusive applications proposing the use of 
Channel 13 and, accordingly, pursuant co the provisions of the 
Communications Ace of 1934, only one of them can be granted by the 
Commiss ion; 
WHEREAS, the pubLic interest wo'jid be served bv settling and 
terminating the conflict between che >":cuncam West ar.d >'*esc Valley 
applications, thereby el imir.acir.r z'r.e expense zo the Com-iss ion s: 
evaluating West Vallay as a ccrjt:::.: applicant a:\d simplifying cr.a 
Commission proceedings involving Channel 13 thus making possible 
2,002674 
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the provision of the new television service to the Salt Lake City 
area at an earlier date than might otherwise be possible; 
NOW, THEREFORE, the Parties hereby agree, in consideration of 
the several promises and undertakings hereinafter set forth, 
intending to be legally bound, as follows: 
1 • This Agreement is subject to the prior approval of the 
Commission and will not be consummated until such approval has -beer 
granted and become a Final Order (or Final Orders), as defined in 
Paragraph 5(b) hereof. 
2. West Valley will request dismissal of its application 
with prejudice at the same time as the joint request for approval 
of this Agreement is filed with the Commission in accordance with 
Paragraph 6 hereof. Such request for dismissal shall be condi-
tioned on approval of this Agreement by Final Order (or Final 
Orders) of the Commission. 
3. In consideration of the dismissal by West Valley of its 
application Mountain West agrees to compensate West Valley by 
payment: of che sum of One Million Dollars (51,000,000), payable as 
follows: 
(a) The later of December 31, 'rzi or 10 days after a Final 
Order (or Final Orders) of the Commission approving :h:5 
Agreement and dismissing the West Valley application, 
Mountain West will pay to '-"est Valley, at a time and 
place mutually agreeable e.~z bv certified or ban-; 
Five Hundred Thousand Dollars (5500,000); 
£002675 
3 -
) The balance of the settlement payment, Five Hundred 
Thousand Dollars (S500,000), shall be payable as follows: 
(1) One Hundred Twenty-Five Thousand Dollars ($125,000) , 
plus accrued interest thereon at a rate of nine 
percent per annum from the date of the payment 
described in subparagraph (a), and payable on the 
first anniversary of that date; 
(2) One Hundred Twenty-Five Thousand Dollars ($125,000), 
plus accrued interest thereon at a rate of nine 
percent per annum from the date of the payment 
described, in subparagraph (a), and payable on the 
second anniversary of that date; 
(3) One Hundred Twenty-Five Thousand Dollars (5125,000), 
plus accrued interest thereon at a rate of nine 
percent per annum from the date of the payment 
described in subparagraph (a), and payable en the 
third anniversary of that date; 
(4) The remaining One Hundred Twenty-Five Thousand 
Dollars (S125,000), plus accrued interest thereon at 
a rate of nine percent per annum from the date of 
the payment described in subparagraph (a), and 
payable on the fourth anniversary of that date. 
) In the event that the payment provided for by paragraph 
2(a) above is not paid by December 3«, »986, it shall 
:rr.: ::::e:es: =: the ra~5 »: nine percent per annum :::•.-• 
January I, «93> until paid. 
£002676 
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4. In the event of disapproval of t h i s Agreement by t h e Com-
m i s s i o n or of the Commission's refusal to d i smiss the West V a l l e y 
a p p l i c a t i o n , Mountain West w i l l not be ob l iga ted t o pay any sum t o 
West V a l l e y , and West Val ley wi l l not be o b l i g a t e d to d i s m i s s i t s 
a p p l i c a t i o n . 
5 . As used in t h i s Agreement, the fo l lowing terms have t h e 
f o l l o w i n g meanings : 
(a) "Order" means a w r i t t e n a u t h o r i z a t i o n , d e t e r m i n a t i o n , 
r u l i n g o r o t h e r a c t i o n by the Commission or i t s s t a f f . 
(b) " F i n a l Order1 ' means an Order with r e s p e c t to which t h e 
t ime for any and a l l r eques t s for r e c o n s i d e r a t i o n , r e v i e -
o r a p p e a l , and fo r r e c o n s i d e r a t i o n o r review by t h e 
Commission on i t s own motion, has e x p i r e d , wi th no such 
r e q u e s t , r e c o n s i d e r a t i o n , review or appea l having been 
t i m e l y r e q u e s t e d o r i n i t i a t e d . 
6 . Wi th in f i v e b u s i n e s s cays of the e x e c u t i o n of t h i s 
Agreement ( o r such l a t e r t ime as the Commission may a u t h o r i z e ) , t h e 
P a r c i e s w i l l f i l e a copy of t he Agreement with t h e Commission, 
t o g e t h e r w i t h a j o i n t r e q u e s t for i t s app rova l , in accordance wlch 
S e c t i o n 73.3525 of the Commission's Rules . The j o i n t r e q u e s t s h a l l 
c o n t a i n a r e q u e s t for the d i s m i s s a l of the West: Val ley app l i c a t i o n . 
Each P a r t y w i l l p rov ide the informat ion and documents p e r t a i n i n g ZD 
i t which a r e neces sa ry or a p p r o p r i a t e for i n c l u s i o n in a r e q u e s t 
f o r a p p r o v a l of t h i s Agreement. Zzch Par ty w i l l promptly submit : .: 
t h 2 Co mm i s s i o n any a i z 11 icr.a 1 : r. formation pe r z a i n L r.c to i t wh i c h . 
from t ime t o t ime , may be necessa ry or a p p r o p r i a t e to s e c u r e a 
Z002KT7 
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Final Order (or Final Orders) by the Commission approving this 
Agreement and dismissing the West Valley application. 
7, Mountain West and West Valley aqree to exercise their 
best efforts to obtain approval of this Agreement from the Commis-
sion, and to undertake any and all steps necessary for the success-
ful prosecution of this Agreement, including the preparation and 
filing of any information or documentatioh in support thereof. No 
Party to this Agreement shall undertake any action to preclude, 
hinder or delay the issuance of a Final Or'Vr (or Final Orders) 
approving this Agreement and dismissing the West Valley application. 
8. Any notice pursuant or relative io this Agreement shall 
be deemed given when deposited in the United States first-class 
mail, postage-prepaid, addressed as follows: 
If to Mountain West: 
Mr. Joseph C. Lee 
2257 Texas* Street 
Salt Lake City, Utah 84109 
with a copy to: 
B a r r y D. Wood, E s q u i r e 
W i l e y , R e i n & F i e l d i n g 
1 776 K S t r e e t , N.W. 
W a s h i n g t o n , D.C. 20005 
I f t o West V a l l e v : 
R o b e r t S . Fo the r incham 
139 E. S o u t h Temple , S u i t e 400! 
S a l t Lake C i t v , Utah 54" 1" 
w i c n a co3v t o : 
Ecwarc S. 0 Neill, Esc-jir-r 
Bryan, Cave, Xc?:.ee:e:s i I 
101*5 - 15th Street, N.w. 
Washington, D.C. 20005 
Z002678 
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9. Each of the Parties hereto warrants that neither it or 
any person associated with it has directly or indirectly paid or 
promised to pay any other Party hereto or any person associated 
with such Party any consideration for the withdrawal of the West 
Valley application except as expressly recited and disclosed 
herewith. 
10. Each of the Parties further warrants that the represen-
tative who executes this Agreement on their or its behalf has full 
authority to do so, and that this Agreement is legally bidding 
upon such Party and enforceable in accordance with its terms. 
1 1 . This Agreement may be signed in counterparts wj \ *\ the 
same force and effect as if all signatures were upon each counter-
part copy. This Agreement shall come into effect upon the 
exchange of executed signature pages to this Agreement by and 
between the Parties. 
12. The law of the State of Utah snail govern the construc-
tion and enforcement of this Agreement. 
200267S 
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IN WITNESS WHEREOF, t h e P a r t i e s have e x e c u t e d t h i s A g r e e m e n t , 
o r have c a u s e d t h i s Agreement t o be execu ted by t h e i r d u l y a u t h o -
r i z e d o f f i c e r s o r r e p r e s e n t a t i v e s , a s of t he d a t e f i r s t a b o v e 
w r i t t e n * 
WEST VALLEY CITY TELEVISION 
ASSOCIATES LIMITED PARTNERSHIP 
3y 
Date: ^0 ' 2 I ~ * (c D a t e : 
MOCJNTAIN WEST TELEVISION 
COMPANY 
By— 
7O02680 
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IN WITNESS WHEREOF, the P a r t i e s have e x e c u t e d t h i s A g r e e m e n t , 
o r h a v e c a u s e d t h i s Agreement to be executed by t h e i r d u l y a u t h o -
r i z e d o f f i c e r s o r r e p r e s e n t a t i v e s , a s o f the d a t e f i r s t a b o v e 
w r i t t e n . 
MOUNTAIN WEST TELEVISION WEST VALLEY CITY TELEVISION 
COMPANY ASSOCIATES LIMITED PARTNERSHIP 
3y By ^(fJMA^A' 'WPtl(^^ 
(kL if. lUb D a t e : D a t e : 
X00ZG81 
Exh i b i t ? 
DECLARATION 
follows: 
JOSEPH c
 r r P 
• LEE, under penalty of perjury, hereby declares a. 
1
 «'n a General Partner of Mountain West Television 
Company, an *, p l i c a t i o n f o r a c o n s t r u c t i o n ^ ^ ^ _ 
television 3t„uz 
-"txon on Channel 13 in Salt Lake City, Utah. 
N <
^her I nor any other partner of Mountain West 
Television Coiir. t. 
pany has promised
 o r paid to West Valley City 
Television Ax^^,- *.
 r . . 
P l a c e s Limited Partnership any consideration in 
connection vt»-v _, ,. 
-' Jie dismissal of the application of West Vallev 
Television As^ _.- . 
-
C L 6 S L l m i t
^ Partnership for a construction 
permit zsr Ch>-- •: , -> 
f o r t. ^ _ ^ ; -
e l 1 3 a t WeSfc V
* ^ City, Utah, ,. her than as set 
°
r
 V " "J C ^ ~ e a e n t A9"«aent signed by the two applicants. 
"
c
-'->-in west Television Company did not file its 
applicHzicn v-- • -
— une primary purpose of reaching this or any other 
settlez^nt a.-,-rt^ .__^  r 
•f- >?7'(S.<L_ 
Da te : 
JosepryC. Lee 
/ /0/xr /!?•& 
Exhibit 3 
DECLARATION 
I, Robert S. Fotheringham, hereby declare and state as 
follows: 
1. I am a General Partner of West Valley Television 
Associates Limited Partnership, an applicant before the FCC 
for a new television station on Channel 13 at Salt Lake City, 
Utah. 
2. The Settlement Agreement between West Valley and 
Mountain West Television Company, contains the complete terms 
and conditions of the sen-lement between the parties. 
3. The proposed settlement serves the public interest 
because it will conduce cc a more efficient and expeditious 
settlement of the pending comparative proceeding involving 
Channel 13 at Salt Lake City. Approval of the Settlement 
Agreement will also conserve the limited resources of both 
the Conunission and the parties. 
4. West Valley's application in the subject proceeding 
was filed for nhe purpose of securing a construction permit 
on Channel 13 and not for the purpose of reaching or carrying 
out the subject Settlement Agreement. 
5. I declare under penalty of perjury under the laws 
of the United States that the foregoing is true and correct. 
Robert S. Fotheringham// 
General Partner 
West Valley City Television 
Associates Limited Partnership 
Date: QcfafaA'fy IU<* S" G 0 ! 
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CERTIFICATE OF SERVICE 
I , B a r r y 0 . Wood, h e r e b y c e r t i f y t h a t I h a v e , t h i s 3 1 s t day o f 
O c t o b e r 1 9 8 6 , c a u s e d t o b e s e n t by U.S. f i r s t - c l a s s m a i l , p o s t a g e 
p r e p a i d , a t r u e and c o r r e c t copy of t h e f o r e g o i n g " J o i n t R e q u e s t f o r 
A p p r o v a l o f S e t t l e m e n t Agreement" t o t h e f o l l o w i n g : 
Norman G o l d s t e i n , E s q u i r e 
H e a r i n g B r a n c h , Mass Media Bureau 
F e d e r a l Communica t ions Commission 
Room 6106 
2025 M S t r e e t , N.W. 
Wash ing ton , , D.C. 20554 
Thomas L . S i e b e r t , E s q u i r e 
H e n n e s s e y , Standbier & S i e b e r t , P.C> 
1901 L S t r e e t , N.W. 
Washington, D.C. 20036 
Counsel for Utah Television 
Associates Limited Partnership 
David Tillotson, Esquire 
Arent, Fox, Kintner, Plotkin & Kahn 
Suite 600 
1050 C o n n e c t i c u t Avenue, N.W. 
W a s h i n g t o n , D.C. 20036 
C o u n s e l f o r I n t e r m o u . i t a i n 
B r o a d c a s t i n g , I n c . 
David D. O x e n f o r d , E s q u i r e 
F i s h e r , Wayland , Cooper & Leader 
S u i t e 800 
1255 2 3 r d S t r e e t , N.W. 
W a s h i n g t o n , D.C. 20037 
C o u n s e l f o r S a l t Lake C i t y 
F a m i l y T e l e v i s i o n , I n c . 
d U~J 
S f. C 0 0 1 3 V 
Tab 5 
Daniel L. Berman (A0304) 
Peggy A. Torasic (3879) 
Jonathan L. Hawkins (5966) 
BERMAN, GAUFIN & TOMSIC 
50 South Main, Suite 1250 
Salt Lake City, UT 84144 
Telephone: (801) 328-2200 
Attorneys for Defendants 
IN THE THIRD JUDICIAL DISTRICT COURT 
IN AND FOR SALT LAKE COUNTY, STATE OF UTAH 
JO-ANN W. KILPATRICK, GEORGE 
L. GONZALES, JOSEPH C. LEE, 
DAVID B. LEE, MARILYN D. LEE, 
SIDNEY W. FOULGER, CLAYTON F. 
FOULGER, BRYANT F. FOULGER, 
BRENT K. PRATT, MOUNTAIN WEST 
TELEVISION COMPANY, a Utah 
general partnership, and MWT 
CORPORATION, a Utah 
corporation, 
Plaintiffs, 
v. 
WILEY, REIN & FIELDING, a 
professional law partnership, 
and RICHARD E. WILEY, 
Defendants. 
DISTRICT OF COLUMBIA ) 
: ss. 
CITY OF WASHINGTON ) 
KATHERINE T. GLAKAS being first duly sworn under oath, 
deposes and states as follows: 
1. I was the Vice President and Secretary of Northstar 
Communications, Inc. ("Northstar") from its incorporation in 
January of 1986 until May 31, 1989 when I resigned those positions. 
I was the President of Northstar from October 1989 until January 
AFFIDAVIT OF 
KATHERINE GLAKAS 
IN SUPPORT OF DEFENDANTS' 
MOTION FOR SUMMARY JUDGMENT 
Civil No. 900901064CV 
Honorable Glenn K. Iwasaki 
31/ 1992 when I resigned that position. I was a director of 
Northstar from its inception until January 31, 1992 when I resigned 
that position. I also was the Vice President of Farragut 
Communications Inc. ("Farragut") from the date of its incorporation 
in November of 1987 to May 31, 1989 when I resigned that position. 
I was President of Farragut from October 1989 until January 31, 
1992 when I resigned that position. I was a director of Farragut 
from its incorporation until January 31, 1992 when I resigned that 
position. I owned 14.3% of Northstarfs common voting stock until 
Farragut was incorporated. At that time, I exchanged my Northstar 
stock for 28.15% of the common voting stock in Farragut. I make 
this affidavit based on my own personal knowledge. 
2. In 1985, I worked for the media consulting firm of 
Frazier, Gross & Kadlec which was located in Washington D.C. The 
owner of the firm at that time was Chuck Kadlec. Chuck Kadlec and 
William Lincoln became interested in 1985 in exploring the 
possibility of creating a company to acquire and operate media 
properties, and I was asked to assist William Lincoln in 
accomplishing this task. I put William Lincoln in contact with a 
friend of mine who was the head of Allstate Insurance Company's 
("Allstate") venture capital division, Len Batterson, to get his 
input on the proposal William Lincoln intended to present to 
potential institutional investors. After reviewing William 
Lincoln's proposal, Len Batterson determined that Allstate would be 
interested in financially backing the company we were proposing to 
create. An agreement was worked out with Allstate as to its 
2 
financial participation. After that agreement was reached Paul 
Renze, who worked in Allstatefs venture capital division, was given 
responsibility for the day-to-day dealings with Northstar. 
3, In January of 1986, Northstar was incorporated under 
Delaware law for the purpose of acquiring broadcasting properties. 
The law firm retained to incorporate Northstar was Skadden, Arps, 
Slate, Meagher & Flom. In June of 1986, after Allstate and 
Northstar had determined what Allstate's financial participation in 
Northstar would be, Northstar*s certificate of incorporation was 
amended and restated. 
4. At the time of its incorporation, the directors of 
Northstar were Charles H. Kadlec, William Lincoln, Sandra Freschi 
and me. The officers of Northstar were William Lincoln, President, 
Chief Operation Officer and Treasurer, Charles Kadlec, CEO and 
Chairman of the board and me. The only shareholders in Northstar 
from its inception to December of 1987 were Frazier, Gross and 
Kadlec who owned 50% of the common stock; William Lincoln who owned 
23.8% of the common stock; Sandra Freschi who owned 9.5% of the 
common stock; Timothy S. Pecaro who owned 2.4% of the common stock; 
Allstate who owned all the preferred stock which was convertible 
into 80% of the common voting stock and me who owned 14.3%. From 
December of 1987 until February of 1992, the shareholders of 
Northstar were Farragut who owned 87.62% of the common stock; 
Charles Kadlec who owned 10% of the common stock; Sandra Freschi 
who owned 1.9% of the common stock; Timothy Pecaro who owned .48% 
of the common stock, and Farragut who owned all the preferred stock. 
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5. In late 1985 or early 1986, I suggested that 
Northstar ask Richard E. Wiley, a former Chairman of the Federal 
Communications Commission and a named partner in the Washington 
D.C. law firm Wiley, Rein & Fielding ("the Wiley Firm") who had a 
good reputation and expertise in communications law, to serve on 
the Northstar board of directors. All the directors agreed I 
should ask Richard E. Wiley if he would be interested. I contacted 
Richard E. Wiley to see if he would be interested in serving on 
Northstar's board, and then William Lincoln, Charles Kadlec and I 
met with Richard E. Wiley to try to persuade him to serve on the 
board. In approximately January of 1986, Richard E. Wiley agreed 
he would serve on Northstar fs board. On July 7, 1986 Richard E. 
Wiley and Tom Bolger were elected to serve as directors of 
Northstar. Richard E. Wiley was never an officer of Northstar, 
never owned any stock or other interest in Northstar and never was 
involved in the management of Northstar. 
6. In December of 1985 or January of 1986, Northstar 
retained the Wiley Firm to represent it in connection with general 
FCC matters. John Quale was the Wiley Firm lawyer who was 
primarily responsible for the representation of Northstar from the 
time the Wiley Firm was retained until I resigned in February of 
1992. The other Wiley Firm lawyers who worked on Northstar legal 
matters prior to February of 1990 were Merilyn Strailman, Tim 
Danello, Dan Abdun-Nabi, Dag Wilkinson and Suzanne Rotbert. Barry 
Wood, a lawyer at the Wiley Firm until September of 1987, provided 
very few legal services to Northstar and never provided any legal 
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services in connection with any transaction between the Plaintiffs 
in this case and Northstar in which Plaintiffs' and Northstar's 
interests were adverse. 
7. In late spring or early summer of 1986 Janice Orman, 
an employee at Frazier, Gross & Kadlec, informed William Lincoln 
and me that in 1980 a new VHF drop-in station had been approved by 
the FCC for the Salt Lake City, Utah market and there was a 
comparative proceeding in which five entities had applied for the 
Channel 13 construction permit. She also advised us who the 
applicants were and who counsel of record for each of the 
applicants was. Northstar paid Janice Orman a finder's fee of 
$2,000 for bringing Channel 13 to our attention. 
8. The counsel of record for one of the applicants was 
Barry Wood of the Wiley Firm. According to the FCC files, Barry 
Wood represented Mountain West Television Company, a Utah general 
partnership ("Mountain West") whose application for the Channel 13 
permit had been denied by the FCC Administrative Law Judge and FCC 
Review board and which had been ranked second out of the five 
applicants. 
9. William Lincoln contacted Barry Wood to find out the 
status of the FCC comparative proceeding, who the general partners 
in Mountain West were and to ask him to set up an introductory 
meeting with the general partners of Mountain West. Introductory 
meetings were subsequently set up with Mountain West. The general 
partners in Mountain West at that time were Joseph Lee, Sidney 
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Foulger, Jo-Ann Kilpatrick and George Gonzales ("Mountain West 
Partners"). 
10. I had several introductory meetings with Joseph Lee, 
a general partner in Mountain West, his son David Lee, and Brent 
Pratt, the son-in-law of Sidney Foulger, another general partner in 
Mountain West, They told me during those meetings Mountain West 
was looking for financing for settlements with the competing 
applicants so it could obtain the Channel 13 permit. They also 
advised me about their backgrounds. William Lincoln and Paul Renze 
also had introductory meetings with Mountain West. 
11. After the introductory meetings William Lincoln, 
Paul Renze and I had with Mountain West, we determined Northstar 
might be interested in exploring the possibility of entering into 
an arrangement with Mountain West to acquire the Channel 13 permit 
through settlements with the competing applicants and to construct 
and operate Channel 13 (the "MWT, Ltd. transaction"). William 
Lincoln and Paul Renze decided to make several written proposals to 
Mountain West. They determined, with some input from me, what the 
business terms of those written proposals would be. No lawyer at 
the Wiley Firm, including Richard E. Wiley, determined or dictated 
what any of the terms in the written proposals would be or were. 
12. William Lincoln, Paul Renze and I had numerous 
negotiations with Mountain West between our initial introductory 
meetings in the summer of 1986 and the face-to-face negotiations in 
November of 1986 when the parties finally reached an agreement. We 
negotiated with Joseph Lee, Sidney Foulger, David Lee, Brent Pratt, 
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Clayton Foulger and Ralph Hardy of Dow, Lohnes & Albertson, a large 
Washington D.C. law firm representing Mountain West. From 
approximately mid-summer 1986 until the MWT, Ltd, transaction was 
consummated in November of 1986, Ralph Hardy was present at most, 
if not all, meetings and discussions I attended. 
13. In November of 1986, Northstar and Mountain West 
began face-to-face negotiations at the offices of the Wiley Firm. 
I attended some of those face-to-face negotiations. Northstar was 
represented at those face-to-face negotiations by the Wiley Firm 
and specifically John Quale, Marilyn Strailman and Tim Danello. 
Brent Pratt, Clayton Foulger and David Lee were at the face-to-face 
negotiations and Mountain West was represented during those 
negotiations by Dow, Lohnes and specifically by Ralph Hardy, David 
Wild and Tim Kelly. 
14. Every decision with regard to the substantive terms 
on which Northstar and Allstate would enter into an agreement with 
Mountain West, including the respective ownership interests of 
Northstar and Mountain West, the amount and timing of funding and 
the right and timing for Northstar to convert to general partner, 
was dictated and determined by Paul Renze and William Lincoln. No 
lawyer at the Wiley Firm, including Richard E. Wiley, ever 
determined or dictated a single substantive term on which Northstar 
and Allstate would enter into an agreement with Mountain West, 
including the respective ownership interests, the amount and timing 
of funding or Northstar's conversion rights. 
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15. Northstar and Mountain West consummated the MWT, 
Ltd. transaction on approximately November 20, 1986. That 
agreement is reflected in the Credit Agreement, attached hereto as 
Exhibit "1,M and the Partnership Agreement, attached hereto as 
Exhibit "2." The Credit Agreement and Partnership Agreement 
reflect the substantive terms, provisions and features to which the 
Mountain West Partners and William Lincoln and Paul Renze had 
agreed. All the substantive terms, provisions and features of the 
Credit Agreement and Partnership Agreement, including the 
respective ownership interests of Northstar and the Mountain West 
Partners, the amount and timing and funding, and Northstar's 
conversion rights, were determined and dictated by Paul Renze for 
Allstate and William Lincoln for Northstar or by Mountain West. 
The respective ownership interests of Northstar and the Mountain 
West Partners, the amount and timing of Northstar's funding, and 
Northstar's conversion rights were terms, provisions and features 
determined by William Lincoln and Paul Renze and agreed to by the 
Mountain West Partners. No lawyer at the Wiley Firm, including 
Richard E. Wiley, determined or dictated any substantive term, 
provision or feature of the Credit Agreement or Partnership 
Agreement, including the respective ownership interests of 
Northstar and the Mountain West Partners, the amount and timing of 
funding and Northstar's conversion rights. Richard E. Wiley did 
not negotiate and was not involved with the negotiations of the 
MWT, Ltd. transaction. He did not draft or participate in the 
drafting of any proposal or agreement in the MWT, Ltd. transaction. 
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16. After Mountain West, Paul Renze and William Lincoln 
had agreed on the substantive terms, provisions and features of the 
Credit Agreement and Partnership Agreement, including the 
respective ownership interests of Northstar and the Mountain West 
Partners, the amount and timing of funding and the right to and 
timing of conversion, William Lincoln and I took the agreement to 
the Northstar board for ratification. Based on William Lincoln's 
recommendation, all six members of the Northstar board voted to 
ratify William Lincoln's actions in agreeing to the terms of the 
Credit Agreement and Partnership Agreement on behalf of Northstar. 
17. I never committed or promised and to my knowledge no 
one from Allstate or Northstar ever committed or promised Mountain 
West that Northstar or Allstate would provide $10 million in 
funding. 
18. I never received any confidential information with 
regard to any Plaintiff in this action from any lawyer at the Wiley 
Firm. No lawyer at the Wiley Firm, other than Barry Wood, ever 
provided me with any information with regard to Mountain West or 
the Mountain West Partners, and the only information Barry Wood 
ever provided to me was a general statement that Northstar was not 
the only funding source with whom Mountain West was negotiating. 
All information I had about Mountain West, the Mountain West 
Partners or any of the Plaintiffs came from the Mountain West 
Partners, Brent Pratt, David Lee, their lawyers at Dow, Lohnes or 
the public record in the FCC proceeding. 
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19. When the MWT, Ltd. transaction closed, Northstar 
transferred $2,000,000 to fund the escrow for one of the 
settlements with the competing applicants. 
20. On December 18, 1986, the FCC approved Mountain 
West's settlements with the four competing applicants, dismissed 
all those applicants' applications and granted the Channel 13 
construction permit to MWT, Ltd. 
21. When MWT, Ltd. received the Channel 13 construction 
permit there were 3 VHF affiliates on the air, one independent UHF 
station on the air, Channel 20, and UHF Channel 14 had been 
approved but not built. Channel 20 had locked-up most of the good 
programming for the next several years, and MWT, Ltd. was having a 
difficult time locating a transmitter site. 
22. In late February I learned that Sidney Foulger had 
defaulted on his agreement under the Credit Agreement and 
Partnership Agreement to loan $2.5 million to MWT, Ltd. William 
Lincoln, Paul Renze and I were very concerned when we found that 
out because it left MWT, Ltd. with no money to build the station. 
23. After Sidney Foulger defaulted, the limited partners 
of MWT, Ltd., including the Plaintiffs, agreed MWT, Ltd. should 
purchase Channel 20 for $30 million from Adams T.V. of Salt Lake 
City, Inc. ("Adams"). 
24. Dow, Lohnes represented MWT Corp., MWT, Ltd. and the 
Plaintiffs in the purchase of Channel 20. Dow, Lohnes represented 
MWT, Ltd. in negotiating the letter of intent that was signed with 
Adams in March of 1987 and drafted that letter of intent. Dow, 
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Lohnes negotiated with Adams over the Asset Purchase Agreement and 
prepared the first draft of that agreement, Dow, Lohnes negotiated 
with Adams over the Escrow Agreement, Covenant Not to Compete, the 
Security Agreement and Warranty Deed. MWT Corp., the general 
partner of MWT, Ltd., authorized MWT, Ltd. to purchase Channel 20 
and signed the agreements to purchase Channel 20 on behalf of MWT, 
Ltd. Notice to MWT Corp. under the Channel 20 purchase agreements 
were to go to Dow, Lohnes. Dow, Lohnes issued an opinion letter 
for MWT, Ltd. for that transaction. 
25. All the partners of MWT, Ltd., including Plaintiffs 
and their counsel Ralph Hardy, made extensive efforts to look for 
financing to purchase Channel 20. William Lincoln negotiated the 
basic commitment with Aetna Life Insurance Company ("Aetna") to 
finance the purchase of Channel 20 with a $22.5 million secured 
note to Aetna. Once William Lincoln negotiated the basic terms 
with Aetna and Plaintiffs reviewed and approved those terms, Dow, 
Lohnes negotiated and finalized the documents with Aetna. MWT 
Corp., the general partner of MWT, Ltd., authorized MWT, Ltd. to 
finance the purchase of Channel 20 through Aetna and signed the 
agreements with Aetna on behalf of MWT, Ltd. Dow, Lohnes issued an 
opinion letter for MWT, Ltd. for that transaction. 
26. The Wiley Firm did not make the decisions to 
purchase Channel 20, or as to the purchase price MWT, Ltd. would 
pay for Channel 20 or as to the amount or terms of financing that 
purchase through Aetna. The Wiley Firm did not provide any legal 
services or advice to Northstar with regard to the decisions to 
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purchase Channel 20, or as to the purchase price or as to the 
amount or terms of financing that purchase through Aetna. The 
Wiley Firm did not negotiate and was not involved in the 
negotiations with Adams or Aetna, other than with regard to the 
collateral agreements Northstar had to approve as a limited 
partner. 
27. Richard E. Wiley did not make the decision to 
purchase or suggest purchasing Channel 20, or the decisions as to 
the purchase price MWT, Ltd. would pay for Channel 20 or as to the 
amount or terms of financing that purchase through Aetna. Richard 
E. Wiley did not provide any legal services or advice with regard 
to the decisions to purchase Channel 20, or as to the purchase 
price or as to the amount and terms of financing that purchase 
through Aetna. Richard E. Wiley did not negotiate and was not 
involved in the negotiations with Adams or Aetna. 
28. After the agreements in principal with Adams had 
been reached and agreed to by MWT, Ltd. and MWT Corp., the 
Northstar board unanimously voted to ratify William Lincolnfs 
consent to MWT, Ltd.'s liability to Adams and to ratify collateral 
agreements effecting Northstar's interest as a limited partner. 
29. The purchase of Channel 20 closed in October of 
1987. In November of 1987, Channel 13 went on the air. 
30. In December of 1987, Northstar exercised its right, 
in accordance with the terms of the Credit Agreement and 
Partnership Agreement, to become the sole general partner of MWT, 
Ltd., contingent on FCC approval. The FCC approved the conversion 
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in March of 1988 and Northstar became the sole general partner of 
MWT, Ltd, in May of 1988 when it paid $500,000, as required. 
Plaintiffs objected to the timing of conversion and tried to 
persuade Northstar to delay conversion. Dow, Lohnes represented 
Plaintiffs in their objection to the timing of conversion, 
31. William Lincoln and Paul Renze made the decision 
Northstar should exercise its right to convert in December of 1987, 
as permitted by the Credit and Partnership Agreements. William 
Lincoln and Paul Renze also made the decision Northstar would in 
fact convert to general partner if the FCC approved our 
application. After William Lincoln sent notice to Plaintiffs that 
Northstar was exercising its right to convert to general partner, 
the Northstar directors unanimously voted to ratify William 
Lincoln's actions to convert Northstar to general partner. 
32. No lawyer at the Wiley Firm, including Richard E. 
Wiley, made the decisions for Northstar to exercise its right to 
convert or as to the timing of conversion. 
33. Beginning in the summer of 1988, MWT, Ltd. did not 
have the financial resources to make its obligations to Adams and 
Aetna. William Lincoln made extensive efforts to find financing 
from third parties but was unable to find anyone, other than 
Allstate, willing to loan money to MWT, Ltd. Despite William 
Lincoln's repeated requests, Plaintiffs did not come up with any 
funding sources or offer to put money into MWT, Ltd. Plaintiffs 
also refused to agree to dilute their interest to obtain financing. 
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34. Allstate, in return for loaning MWT, Ltd. money, 
demanded that MWT, Ltd. pay a management fee to Farragut and pay 
25% interest on the loans. The decision that Allstate would not 
loan money to MWT, Ltd. unless it paid 25% interest and signed the 
Farragut management contract was a decision made solely by 
Allstate. 
35. Plaintiffs objected to both the management fee and 
25% interest rate. Dow, Lohnes represented Plaintiffs in this 
dispute with Northstar. The Wiley Firm represented Northstar, as 
general partner of MWT, Ltd., in the dispute. 
36. No lawyer at the Wiley Firm, including Richard E. 
Wiley, made the decision that a 25% interest rate had to be paid 
and a management contract had to be signed as a condition for 
funding from Allstate. 
37. In January of 1989, Allstate made the decision it 
would not provide any further funding to MWT, Ltd. There were no 
other sources of financing available, and MWT, Ltd. did not have 
the money to meet its obligations to Adams and Aetna. Plaintiffs 
did not come up with any funding sources, did not offer to put any 
money in MWT, Ltd., and would not agree to dilute their interest to 
obtain financing. Plaintiffs also continued to object to the 
conditions Allstate imposed on further funding. 
38. Allstate made the decision not to provide any 
further funding to MWT, Ltd. 
39. No lawyer at the Wiley Firm, including Richard E. 
Wiley, made the decision that Allstate would not provide further 
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funding to MWT, Ltd. In fact, Richard E. Wiley on a number of 
occasions tried to get Richard Doppelt of Allstate to provide 
additional funds so the station would not have to be sold. 
40. In January of 1989, William Lincoln made the 
decision to put Channel 13 on the market after discussing the 
matter with Richard Doppelt. William Lincoln and I gave the 
Plaintiffs written notice of that decision in January of 1989. 
After we gave Plaintiffs notice, the Northstar board unanimously 
ratified William Lincoln's decision to put Channel 13 on the 
market. 
41• In August of 1989, Tom Bolger resigned from the 
Northstar board. In September of 1989, William Lincoln resigned as 
the President and a director of Northstar. Richard E. Wiley and I 
were the only remaining Northstar board members at that time. 
42. In October of 1989, Richard E. Wiley and I voted as 
Northstar directors to authorize MWT, Ltd. to accept Fox 
Communications, Inc.'s offer to purchase Channel 13 for $41 
million. MWT, Ltd. did not have the funds to meet its obligations 
to Adams and Aetna and there were no sources of financing 
available. Plaintiffs had not offered to purchase Channel 13 or 
come up with financing to pay MWT, Ltd.'s obligations to Aetna and 
Adaras. Before voting, Richard E. Wiley again asked Richard Doppelt 
if Allstate would change its mind and put money into Channel 13. 
Richard Doppelt said no. We also invited Ralph Hardy and 
Plaintiffs to the board meeting before we voted to see if 
Plaintiffs had come up with viable alternatives to selling. 
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Although Ralph Hardy and Clayton Foulger attended the meeting, they 
had not come up with any financial plan to pay Adams and Aetna. 
43. No lawyer at the Wiley Firm made or participated in 
making the decision to sell Channel 13 to Fox, other than Richard 
E. Wiley, and Richard E. Wiley's decision to vote to sell the 
station was made as a Northstar board member, not as Northstarfs 
counsel. 
44. Before Northstar signed a definitive agreement of 
sale with Fox on behalf of MWT, Ltd., I gave Plaintiffs another 15 
days to bid on the stations, and they did not do so. The sale of 
Channel 13 to Fox closed in April of 1990. The sale proceeds were 
not sufficient to pay all MWT, Ltd.'s creditors, including almost 
$2.5 million in notes owed to Northstar. 
45. I know of no conduct by Richard E. Wiley or the 
Wiley Firm that caused any damage or injury to any Plaintiff in 
this action. 
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DATED this /3 day of December, 1993 
KATHERINE T. GLAKAS 
SUBSCRIBED AND SWORN to before roe this Jy*\iay of 
December, 1993. 
Notary Public U 
Residing at: My Commission Expires: 
• -x. ^  
:~* = 
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CERTIFICATE OF SERVICE 
THIS IS TO CERTIFY that a true and correct copy of the 
foregoing AFFIDAVIT OF KATHERINE T. GLAKAS IN SUPPORT OF 
DEFENDANTS' MOTION FOR SUMMARY JUDGMENT was hand-delivered, this 
1 Q^ day of December, 1993, to: 
Rex E. Madsen, Esq. 
Snow, Christensen & Martineau 
10 Exchange Place, #1100 
Salt Lake City, Utah 84111 
385\glakas 
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$6,166,667 
CREDIT AGREEMENT DATED 
AS OF 
NOVEMBER 18, 1986 
AMONG 
MWT, LTD. 
AMD 
SIDNEY V7. FCJLGER 
AND 
MORTHSTAR COKM'JN I CAT IONS , INC . 
Z00338X 
THIS AGREEMENT, dated as of November 13, 1986, by and 
among MWT, LTD., a Utah limited partnership (the 
"Partnership"), SIDNEY W. FOULGER ("Foulger") and NORTHSTAR 
COMMUNICATIONS, INC., a Delaware corporation ("Northstar"). 
W I T N E S S E T H : 
WHEREAS, the Partnership intends to file an application 
with the Federal Communications Commission (the "FCC") for 
approval of the settlement of comparative proceedings before 
the FCC for the issuance of a construction permit to estab-
lish a VHF television station to be licensed to Salt Lake 
City, Utah (the "Station"); and 
WHEREAS, the Partnership desires to borrow and Northstar 
and Foulger desire to lend, certain funds for financing the 
settlement of the comparative proceedings before the FCC and 
for the construction and initial operation of the Station; 
and 
WHEREAS, Northstar and Fculcer desire ~o provide a 
secured, non-recourse term lean facility to the Partnership 
upon the terms and subject to the conditions hereof; 
NOW, THEREFORE, in consideration of the mutual coven-
ants, representations, warranties and agreements contained 
herein, and for other good and valuable consideration, the 
receipt and adequacy of which is hereby acknowledged, the 
parties hereto agree as follows: 
£0O33?fc> 
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SECTION 1. DEFINITIONS AMD ACCOUNTING TERMS. 
1-01. Certain Definitions. As used in this Agree-
ment: 
"Amended and Restated Partnership Agreement" 
shall mean the Amended and Restated Agreement of Limited 
Partnership dated as of the date hereof, executed by 
Northstar and the Partners, in the form of Exhibit E attached 
hereto. 
"Capital Lease" shall mean any lease which has 
been or should be capitalized on the books of the lessee in 
accordance with generally accepted accounting principles. 
"Code" shall mean the Internal Revenue Code of 
1986, as amended from time to time. 
"Conversion" shall have the same meaning as 
given in the Amended and Restated Partnership Agreement. 
Upon Conversion, the Notes shall be converted to demand 
Meres. 
"Conversion Date" shall mean the date on which 
the Conversion occurs. Said date shall mean the date which 
is within thirty (30) days after ECC consent to the 
Conversion has become a Final Order. 
"Default" shall mean any event which with the 
giving of notice or lapse of time, or both, would become an 
Event of Default under Section 7 hereof. 
Z003383 
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"Default Rate" shall mean, with respect to any 
amount of the Loans not paid when due, a rate per annum equal 
to a rate 2% above the Interest Rate thereon. 
"Designated Financial Partner snail mean the 
Partner designated by the Partnership to review and deliver 
to Northstar and Foulger all financial statements required by 
the terms of this Agreement. 
"Dollars" and the sign "$" shall mean lawful 
money of the United States of America. 
"ERISA" shall mean the Employee Retirement 
Income Security Act of 1974, as amended from time to time, 
including any rules and regulations promulgated thereunder. 
"Event of Default" shall have the meaning 
given such term in Section 7 hereof. 
"FCC" shall mean the Federal Communications 
Commission. 
"Final Order" shall mean (i) action by the FCC 
granting its consent and approval ~o rhe Conversion with 
respect to which no action, request for stay, petition for 
rehearing or reconsideration or appeal is pending, and as to 
which the time for filing any such request, petition or 
appeal has expired and with respect to which the time for 
agency action taken on its own motion has expired; or (ii) in 
the event of the filing of such request, petition or appeal, 
an action which shall have been reaffirmed or upheld and with 
respect to which the time for seeking further administrative 
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or judicial review shall have expired without the filing of 
any request for such further review. 
"Foulger" shall mean Sidney W. .Foulger^ ; 
"Foulger Loan" shall have the meaning given 
such term in Section 2.01 hereof. 
"Foulger Note" shall have the meaning given 
such term in Section 2.04 hereof. 
"Head Office" shall mean the principal office 
of Northstar located at 1776 K Street, N.W., 9th Floor, 
Washington, D.C. 20006, or such other address as Northstar 
nay from time to time designate. 
"Interest Rate" shall mean a rate of ten 
percent (10%) per annum. 
"Lien" shall mean any mortgage, deed cf trust, 
lien, pledge, conditional sale, title retention agreement, 
financing lease or other security interest:, encumbrance or 
any right of others which would Unit the free and clear 
iisrosition of any asset: of the Partnership. 
"Loans" shall have the meaning given such term 
in Section 2.01 hereof. 
"Loan Documents" shall mean this Agreement, 
the Notes, the Security Agreements, the Amended and -Restated 
Partnership Agreement, the Pledge Agreement and any other 
instrument required by Northstar or Foulger to evidence the 
Leans. 
Z0033&S 
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"Maturity Date" shall be (i) June 1, 19S7 
unless the grant by the FCC of a construction permit for the 
Station has become a Final Order; (ii) the date which is one 
hundred eighty (180) days after the Station has commenced 
regular operations pursuant to FCC program test authority for 
the Station, unless the Conversion has occurred; (iii) the 
date on which an Event of Default occurs; (iv) the date on 
which the Rescission occurs; (v) the date on which the FCC 
issues an initial order denying the the Conversion; or 
(vi) the date which is the fourth anniversay of the 
commencement of regular operations by the Station pursuant *to 
FCC program test authority, whichever is earlier. 
"Mountain West Television Company11 shall mean 
Mountain West Television Company, a Utah general partnership, 
its successors and assigns. 
"Northstar Loan" shall have the meaning given 
such term in Section 2.01 hereof. 
"Northstar Note" shall have the meaning given 
such term in Section 2.04 hereof. 
"Notes" shall have the meaning given such term 
in Section 2.04 hereof. 
"PBGC" shall mean the Pension Benefit Guaranty 
Corporation and any entity succeeding to any or all of its 
functions under ERISA. 
"Partners" shall mean George L. Gonzales, 
Joseph C. Lee, Sidney W. Foulger, Jo-Ann Wong and MWT 
7wa&3m 
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Corporation, a Utah corporation, all the current partners of 
the Partnership prior to the date hereof. 
"Permitted Liens" shall mean (i) pledges or 
deposits by the Partnership under workers' compensation or 
unemployment insurance or similar laws; (ii) Liens imposed by 
law, such as carriers', warehousemen's, materialmen's and 
mechanic's liens; (iii) Liens for property taxes not yet 
subject to penalties for non-payment and Liens for property 
taxes the payment of which is being contested in good faith; 
(iv) minor survey exceptions, minor encumbrances, easements 
or reservations of, or rights of others for, rights of way, 
highways and railroad crossings, sewers, electric lines, 
telephone and telegraph lines and other similar purposes, or 
zoning or other restrictions which do not adversely affect in 
a material manner the use cf real properties owned by the 
Partnership; (v) Liens granted to Morthstar and Foulger; and 
(vi) other Liens consented to by Ncrthstar and Foulger. 
"Person" shall mean any individual, partner-
ship, corporation, business trust, joint stock company, 
governmental authority or other entity of whatever nature. 
"Plan" shall mean any employee benefit or 
other plan maintained for the employees of the Partnership 
and covered by Title IV of ERISA or to which Section 412 of 
the Code applies. 
"Pledge Agreement" shall mean the Pledge 
Agreement dated as of the date hereof given by the Partners 
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listed on Schedule I attached hereto in favor of Northstar 
and Foulger substantially in the form of Exhibit D attached 
hereto. 
"Prohibited Transaction" shall mean any trans-
action set forth in Section 406 of ERISA or Section 4975 of 
the Code. 
"Regulation U" shall mean Regulation U of the 
Board of Governors of the Federal Reserve System as the same 
may be amended or supplemented from time to time. 
"Reportable Event" shall mean any of the 
events set forth in Section 4043(b) of ERISA as to which 
event the PBGC by regulation has not waived the requirement 
of Section 4043(a} of ERISA that it be notified within 
30 days of the occurrence of such event, provided that a 
failure to meet the minimum funding standard of Section 412 
of the Code or Section 302 of ERISA shall be a Reportable 
Event regardless of any waivers given under Section 412(d) of 
the Code. 
"Rescission" shall have the meaning given such 
term in Section 8 hereof. 
"Security Agreements" shall mean the Security 
Agreements dated as of the date hereof given by the Partner-
ship in favor of Northstar and Foulger substantially in the 
forms attached hereto as Exhibits B and 8-1. 
"Subsidiary" shall mean any corporation, 
business trust or similar organization of which a majority of 
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the securities having ordinary voting power for the election 
of directors, or their equivalent (other than securities 
having such power only by reason of the happening of a con-
tingency), are at the time owned by the Partnership and/or 
one or more Subsidiaries. 
1.02. Accounting Principles. All accounting terms 
not specifically defined herein shall be construed in accord-
ance with generally accepted accounting principles (herein-
after referred to as "GAAP") and, unless otherwise expressly 
provided for herein, all calculations shall be made in 
accordance with such principles. 
SECTION 2. THE LOAMS. 
2.01. The Loans. Northstar and Foulger agree, on 
the terms and conditions of this Agreement, to rr.ake loans to 
the Partnership on the date hereof in the aggregate principal 
amount of $6,166,667 (the "Loans"). The loan by Northstar 
shall be in the aggregate prir.cip=L amount of 5 3,566,667 (the 
"Northstar Loan"). The loan by Fcuiger shall be in the 
aggregate principal amount of $2,600,000 (the "Foulger 
Loan"). Disbursements of the Loans shall be made pursuant to 
Section 2.06. 
2.02. Interest. The Partnership shall pay interest 
to Northstar and Foulger on the outstanding unpaid principal 
balance of the Loans from the date of this Agreement until 
Z0O3389 
the entire unpaid principal balance of the Loans is paid in 
full. 
Interest on the Loans shall be calculated on the 
basis of a year of 36S or 366 days, as appropriate, for the 
number of days elapsed. Interest on the Loans shall accrue 
at the Interest Rate and shall be due and payable in full on 
the Maturity Date, on the occurrence of an Event of Default, 
or upon payment of the outstanding principal balance of the 
Loans. 
2.03. Payments. The Loans (including all accrued 
interest thereon) shall be payable in full on the Maturity 
Date, on the occurrence of an Eveni: of Default (except as 
otherwise provided in Section 7), or on demand after Conver-
sion. Payments not: mace as required by this Agreement shall 
bear interest: at the Default Rate. Any payment with respect: 
to the Morthstar Loan (including payment: of interest) shall 
be mace, in immediately available funds, -:: Northstar at the 
Head Office. Any payment: with respect to the Foulger Loan 
(including payment of interest) shall be mace, in immediately 
available funds, to Foulger c/o Foulger Pratt, 2 Research 
Place, Rockville, Maryland 2CS54. 
2.04. Notes. The Morthstar Loan shall be evidenced 
by a promissory note of the Partnership substantially in the 
form attached hereto as Exhibit A (the "Morthstar Note"). 
The Foulger Loan shall be evidenced by a promissory note of 
the Partnership substantially in the form attached hereto as 
ZQG339® 
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Exhibit: A-l (the "Foulger Note"). The Northstar Mote and the 
Foulger Note are sometimes hereinafter referred to collect-
ive iy as the "Notes". 
2.05. No Prepayment. The Partnership may not prepay 
the Loans, in whole or in part, at any time prior to the 
Conversion, except as a return of the Loans is contemplated 
by the Rescission required by Section 8. 
2.06. Pisbursements. Subject to the terms and 
conditions of this Agreement, disbursements of funds to the 
Partnership from the Loans shall be made in accordance wi~h 
the drawing schedule set forth in Schedule II attached 
hereto. If Fouger fails to make any disbursement as required 
on Schedule II, he shall be deemed to have forfeited his 
right no collect any prior disbursement; provided, however, 
that: in no event shall Fcuicer be deemed to have forfeited 
disbursements in an amount: in excess of One Hundred Fifty 
Thousand Dollars ($150,000). 
SECTION 5. CONDITIONS dRZCZDZy.Z. 
Section 3.01. Conditions Precedent. The obligations of 
Northstar and Foulger to make the Loans are subject to the 
conditions precedent that Morthsnar and Foulger shall have 
received on or before the date of such Loans each of the 
following, in form and substance satisfactory to Northstar, 
Foulaer and their respective counsel: 
zmssss. 
(a) Notes . The Norths t a r Note and t h e Foulger 
Note both duly executed by the Par tnersh ip . 
(b) Secur i ty Agreements. The S e c u r i t y Agreeing ' ••: 
d u l y executed by the Partnership toge ther wi th acknowledgment 
c o p i e s of the f i n a n c i a l s tatements (UCC-1) duly f i l e d a s soon 
a s p r a c t i c a b l e a f t e r the date hereof under the Uniform 
Commercial Code of a l l j u r i s d i c t i o n s necessary o r , i n t h e 
o p i n i o n of Northstar and Foulger, d e s i r a b l e t o p e r f e c t the 
s e c u r i t y i n t e r e s t crea ted by the S e c u r i t y Agreements; 
( c ) Pledge Agreement. The Pledge Agreement du ly 
e x e c u t e d by each Partner l i s t e d on Schedule I a t t a c h e d 
h e r e t o , t oge ther with: ( i ) duly endorsed t r a n s f e r or a s s i g n -
ment o f Partnership i n t e r e s t s ; and ( i i ) such o t h e r documents 
w i t h r e s p e c t t h e r e t o as Northstar and Foulger s h a l l 
r e a s o n a b l y reques t ; 
(d) C e r t i f i e d Reso lut ions of MWT Corporat ion . 
C e r t i f i e d c o p i e s of the r e s o l u t i o n s of MWT Corporation; dated 
as o f the date hereof author iz ing the execut ion , d e l i v e r y and 
performance of the Loan Documents by MWT Corporat ion and each 
o t h e r document t o be d e l i v e r e d by MWT Corporation pursuant to 
t h i s Agreement; 
( e ) Signature C e r t i f i c a t e of the P a r t n e r s h i p . A 
c e r t i f i c a t e of the Partnership , daced the date hereo f , c e r t i -
f y i n g the names and true s ignatures of the Par tners of t h e 
P a r t n e r s h i p author ized to s ign the Loan Documents t o which i t 
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i s a party and the o ther documents to be d e l i v e r e d by the 
P a r t n e r s h i p or the Partners under t h i s Agreement; 
( f ) Opinion of Counsel for Partnership . A f a v o r -
a b l e o p i n i o n of counse l for the Partnership , dated the d a t e 
h e r e o f , i n form reasonably acceptable to Foulger and 
N o r t h s t a r , provided t h a t actual d e l i v e r y of the f i n a l o p i n i o n 
may occur a f t e r the date of t h i s Agreement, but no l a t e r than 
f i v e (5) b u s i n e s s days therea f t er . 
( g ) Amended and R e s t a t e d P a r t n e r s h i p A g r e e m e n t . 
The Amended and R e s t a t e d P a r t n e r s h i p Agreement . 
( h ) Escrow Agreement. The Escrow A g r e e m e n t . 
( i ) S e t t l e m e n t Agreements . The S e t t l e m e n t 
A g r e e m e n t s b e t w e e n Mountain West T e l e v i s i o n Company and West 
V a l l e y , I n t e r m o u n t a i n and UTA. 
SECTION 4 . REPRESENTATIONS AND WARRANTIES. 
The P a r t n e r s h i p r e p r e s e n t s and w a r r a n t s t h a t : 
4 . 0 1 . Zue Organ! z a t i c r . , Good S t c - i d i " ar.c Q u a l i f i c a -
t i o n . The P a r t n e r s h i p i s a l i m i t e d p a r t n e r s h i p d u l y o r g a n -
i z e d , v a l i d l y e x i s t i n g and i n good s t a n d i n g under t h e l a w s o f 
t h e S t a t e o f Utah , h a s t h e power and a u t h o r i t y t o own i t s 
a s s e t s and t o t r a n s a c t t h e b u s i n e s s i n which i t i s now 
e n g a g e d o r p r o p o s e d t o be engaged, and i s d u l y q u a l i f i e d a s a 
f o r e i g n p a r t n e r s h i p and i n good s t a n d i n g under t h e l a w s o f 
e a c h o t h e r j u r i s d i c t i o n i n which s u c h q u a l i f i c a t i o n i s 
r e c r u i r e d . 
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4 . 0 2 . Power and A u t h o r i t y ; Mo C o n f l i c t s . T:\e e x e c u -
t i o n , d e l i v e r y and performance by the P a r t n e r s h i p o f t h e Loan 
Docujnei3ts to which it is a party have bee:: duly authorized by 
a l l n e c e s s a r y a c t i o n and do no t and w i l l n o t . ( a ) c o n t r a v e n e 
i t s p a r t n e r s h i p c e r t i f i c a t e o r agreement ; (b) v i o l a t e any 
p r o v i s i o n of, o r r e q u i r e any f i l i n g ( o t h e r Chan t h e f i l i n g o f 
t h e f i n a n c i n g s t a t e m e n t s contemplated by the S e c u r i t y A g r e e -
men t s o r f i l i n g s w i t h t h e :CC), r e g i s t r a t i o n , c o n s e n t o r 
a p p r o v a l under , any law, r u l e , r e g u l a t i o n ( i n c l u d i n g , w i t h o u t 
l i m i t a t i o n . R e g u l a t i o n U), o r d e r , w r i t , judgment , i n j u n c t i o n , 
d e c r e e , d e t e r m i n a t i o n o r avard p r e s e n t l y in e f f e c t h a v i n g 
a p p l i c a b i l i t y t o t h e P a r t n e r s h i p ; (c ) r e s u l t i n a b r e a c h o f 
o r c o n s t i t u t e a d e f a u l t o r r e q u i r e any c o n s e n t u n d e r any 
i n d e n t u r e o r loan o r c r e d i t agreement o r any o t h e r a g r e e m e n t , 
l e a s e o r i n s t r u m e n t to which t h e P a r t n e r s h i p i s a p a r t y o r by 
which i t o r i t s p r o p e r t i e s nay be bound or a f f e c t e d ; 
( d ) r e s u l t i n , o r r e q u i r e , the c r e a t i o n o r i m p o s i t i o n of any 
l i e n o^iher than as c r e a t e c under the S e c u r i t v Agreement) 
upon c r w i t h r e s p e c t to any of t h e p r o p e r t i e s now owned o r 
h e r e a f t e r a c q u i r e d by t h e P a r t n e r s h i p ; o r (e ) - c a u s e t h e 
P a r t n e r s h i p t o be in d e f a u l t under any such Lav, r u l e , r e g u -
l a t i o n , o r d e r , w r i t , ]udgmer.t, i n j u n c t i o n , d e c r e e , d e t e r m i n a -
t i o n c r award or any such i n d e n t u r e , agreement , l e a s e or 
i n s t r u m e n t . 
4 . 0 3 . L e g a l l y Enforceab le Agreements . Each Loan 
Document t o which t l a P a r t n e r s h i p o r any of t h e P a r t n e r s i s a 
•E8033S& 
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p a r t y i s , o r when d e l i v e r e d under t h i s Agreement w i l l b e , a 
l e g a l , v a l i d and b i n d i n g o b l i g a t i o n of t h e P a r t n e r s h i p and 
t h e P a r t n e r s e n f o r c e a b l e a g a i n s t t h e P a r t n e r s h i p and t h e 
P a r t n e r s i n a cco rdance wi th i t s t e r m s , excep t t o t h e e x t e n t 
t h a t such enforcement may be l i m i t e d by a p p l i c a b l e b a n k -
r u p t c y , i n s o l v e n c y and o t h e r s i m i l a r laws a f f e c t i n g c r e d i -
t o r s 1 r i g h t s g e n e r a l l y , except t h a t t h e e n f o r c e a b i l i t y of 
t h i s Agreement and t h e S e c u r i t y Agreements may be a f f e c t e d by 
l aws g o v e r n i n g l o a n s and s e c u r i t y agreements be tween a 
p a r t n e r s h i p and i t s l i m i t e d p a r t n e r s . 
4 . 0 4 . L i t i g a t i o n . There a r e no a c t i o n s , s u i t s o r 
p r o c e e d i n g s pend ing o r , t o the knowledge of t h e P a r t n e r s h i p , 
t h r e a t e n e d , a g a i n s t o r a f f e c t i n g t h e P a r t n e r s h i p b e f o r e any 
cour t : , gove rnmen ta l agency or a r b i t r a t o r , which may, m any 
one c a s e o r i n t h e a g g r e g a t e , m a t e r i a l l y a d v e r s e l y a f f e c t t h e 
f i n a n c i a l c o n d i t i o n , o p e r a t i o n s , p r o p e r t i e s , o r b u s i n e s s of 
t h e P a r t n e r s h i p o r t h e a b i l i t y of t h e P a r t n e r s h i p t o pe r fo rm 
i t s c c i i c a t i o r . s unde r t h e Lear. Iczurr.er.ts t o which i t i s a 
p a r t y , e x c e p t as d e s c r i b e d on Schedule IV a t t a c h e d h e r e t o . 
4 . 0 5 . P u r p o s e . The P a r t n e r s h i p w i l l use t h e 
p r o c e e d s of t h e Loans f o r paynents t o s e t t l e the c o m p a r a t i v e 
p r o c e e d i n g s b e f o r e t h e FCC for the i s suance of a c o n s t r u c t i o n 
p e r m i t t o t h e S t a t i o n , t o purchase f u r n i t u r e , f i x t u r e s and 
e q u i p m e n t r e q u i r e d t o c o n s t r u c t and o p e r a t e t h e S t a t i o n , t o 
p u r c h a s e programming, t o l e a s e tower and s t u d i o space and to 
fund p r e - o p e n i n g and o p e r a t i n g e x p e n s e s . The p r o c e e d s of t h e 
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Loans w i l l not be used to "purchase" o r " c a r r y " "margin 
s t o c k " a s d e f i n e d i n Regula t ion U. The P a r t n e r s h i p i s n o t 
e n g a g e d p r i n c i p a l l y , o r a s one of i t s i POO I T a n t a c t i v i t i e s / 
i n t h e b u s i n e s s of ex t end ing c r e d i t *or t h e p u r p o s e o£ 
p u r c h a s i n g or c a r r y i n g such margin s t o c k . 
4 . 0 6 . F i n a n c i a l S t a t e m e n t s . The b a l a n c e s h e e t of 
t h e P a r t n e r s h i p as of November 17, 1936 f o r t h e p e r i o d t h e n 
e n d i n g , c o p i e s of which have been f u r n i s h e d t o N o r t h s t a r and 
F o u l g e r , a r e comple te and c o r r e c t and f a i r l y p r e s e n t t h e 
f i n a n c i a l c o n d i t i o n of the P a r t n e r s h i p a s of s u c h d a t e f o r 
t h e p e r i o d covered by such s t a t emen t - The re a r e no 
l i a b i l i t i e s of t h e P a r t n e r s h i p , f i x e d o r c o n t i n g e n t , which 
a r e m a t e r i a l b u t a r e no t r e f l e c t e d i n t h e f i n a n c i a l s t a t e -
m e n t s o r i n t h e n o t e s t h e r e t o , e t h e r than l i a b i l i t i e s a r i s i n g 
i n t h e o r d i n a r y cour se cf b u s i n e s s s i nce Hovember 17, 1986-
S i n c e November 17, 1986, t h e r e h i s been no m a t e r i a ! a d v e r s e 
c h a n c e m the c o n d i t i o n ( f i n a n c i a l o r c t h e r v i s e ) , b u s i n e s s o r 
o p e r a t i o n of the P a r t n e r s h i p . 
4 . 0 7 . Ownership and Liens . The P a r t n e r s h i p ha s 
t i t l e t o , o r v a l i d l e a s e h o l d i n t e r e s t s i n , a l l or i t s p r o p e r -
t i e s and a s s e t s , r e a l and persons 1, i n c l u d i n g t h e p r o p e r t i e s 
and a s s e t s , and l e a s e h o l d i n t e r e s t r e f l e c t e d i n t h e f i n a n c i a l 
s t a t e m e n t r e f e r r e d to in Sec t ion 4 .06 ( o t h e r t h a n any p r o p e r -
Mies o r a s s e s s d i s p o s e d o i i i \ t3&* o*<kvK«<f «*vc**. o i bsvsv.-
n e s s ) , and none of t h e p r o p e r t i e s and a s s e t s owned by t h e 
P a r t n e r s h i p and none of i t s l e a s e h o l d i n t e r e s t s i s s u b j e c t tc 
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any L i e n , excep t as d i s c l o s e d i n such f i n a n c i a l s t a t e m e n t , on 
S c h e d u l e I I I . o r a s may be p e r m i t t e d h e r e u n d e r -and e x c e p t f o r 
t h e L i e n c r e a t e d by t h e S e c u r i t y Agreements. 
4 . 0 8 . Taxes . The P a r t n e r s h i p has f i l e d a l l t a x 
r e t u r n s ( f e d e r a l , s t a t e and l o c a l ) r e q u i r e d t o be f i l e d and 
h a s p a i d a l l t a x e s , a s sessments and governmenta l c h a r g e s and 
l e v i e s shown t h e r e o n t o be due, i n c l u d i n g i n t e r e s t and p e n a l -
t i e s . 
4 . 0 9 . ERISA. To the e x t e n t a p p l i c a b l e , t h e 
P a r t n e r s h i p i s i n compl iance in a l l m a t e r i a l r e s p e c t s w i t h 
a i l a p p l i c a b l e p r o v i s i o n s of ERISA. N e i t h e r a R e p o r t a b l e 
E v e n t n o r a P r o h i b i t e d T r a n s a c t i o n ha s o c c u r r e d and i s 
c o n t i n u i n g wi th r e s p e c t t o any P l a n , no n o t i c e of i n t e n t t o 
t e r m i n a t e a Plan ha s been f i l e d nor has any P l an been 
t e r m i n a t e d ; no c i r c u m s t a n c e s e x i s t which c o n s t i t u t e g rounds 
u n d e r S e c t i o n 4042 of ERISA e n t i t l i n g the PBGC to i n s t i t u t e 
p r o c e e d i n g s to t e r m i n a t e , or appoin t a t r u s t e e t o 
a c . T . i r . i s t r a t a , a P l a n , r.cr has the PBGC i n s t i t u t e d any such 
p r o c e e d i n g s . 
4 . 1 0 . Debt . Schedule I I I i s a comple te and c o r r e c t 
l i s t of a l l c r e d i t agreements , i n d e n t u r e s , p u r c h a s e a g r e e -
m e n t s , g u a r a n t e e s , Capi taL Leases and o t h e r i n v e s t m e n t s , 
a g r e e m e n t s and a r r angemen t s p r e s e n t l y in e f f e c t p r o v i d i n g f o r 
o r r e l a t i n g to e x t e n s i o n s of c r e d i t ( i n c l u d i n g a g r e e m e n t s and 
a r r a n g e m e n t s for t h e i s s u a n c e of l e t t e r s of c r e d i t o r f o r 
a c c e p t a n c e f i n a n c i n g ) i n r e s p e c t of which t h e P a r t n e r s h i p i s 
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in any manner directly or contingently obligated in excess of 
an aggregate of $10,000; and the maximum principal or face 
amounts of the credit in question, outstanding and which can 
be outstanding, are correctly stated, and all Liens of any 
nature given or agreed to be given as security therefore are 
correctly described or indicated in such Schedule. 
4.11. Operation of Business. The Partnership 
possesses all licenses, permits, franchises, patents, copy-
rights, trademarks and trade names, or rights thereto, to 
conduct its business substantially as now conducted, and the 
Partnership is not in violation of any valid rights of others 
with respect to any of the foregoing. 
4.12. Mo Defaults on Outstanding Judgments or 
Orders. The Partnership has satisfied all judgments and the 
Partnership is not in default with respect to any judgment, 
writ, injunction, decree, rule cr regulation of any court, 
arbitrator or federal, state, municipal or other governmental 
authority, commission, board, bureau, agency or instrumental-
ity, domestic or foreign. 
4.13. No Defaults on Other Agreements. The Partner-
ship is not a party to any indenture, loan or credit agree-
ment or any lease or other agreement or instrument or subject 
to any restriction which couLd have a material adverse effect 
on the business, properties, assets, operations or condi-
tions, financial or otherwise, of the Partnership, of the 
ability of the Partnership to carry out its obligation under 
XG93338 
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the Loan Documents to which it is a party. The Partnership 
is not in default in any respect in the performance, observ-
ance or fulfillment of any of the obligationsf covenants or 
conditions contained in any agreement or instrument material 
to its business to which it is a party. 
4.14. Compliance With Laws. To the best of its 
knowledge, the Partnership is in material compliance with all 
federal and state statutes and governmental rules and 
regulations applicable to it, including, but not limited to, 
FCC rules and regulations, rules and regulations of 
municipalities and other governmental entities having 
jursidicticn over the Partnership's business and operations. 
4.15. Location of Property. All of the Partner-
ship's properly, both real and personal, is located in the 
State of Utah. The Partnership's principal place of business 
is located at 2257 Texas Street, Salt Lake City, Utah 84109. 
The Partnership keeps its books and records with respect tc 
= ccour.:= and ccr.tract rights ir. the State of Utah. 
4.15. Partners. Schedule I is a complete list of 
the names of the partners of the Partnership and the 
respective percentage interests of each of the Partners. 
4.17. Subsidiaries. As of the date hereof there are 
no Subsidiaries of the Partnership. 
4.18. Disclosure. To the best of its knowledge, no 
information, exhibit, certificate, schedule or report 
furnished by the Partnership to Northstar and Foulger in 
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connection with this Agreement contains or will contain any 
misstatement of material fact or omits or vill omit to state 
a material fact or any fact necessary to make the statements 
contained therein not misleading. 
SECTION 5. AFFIRMATIVE COVENANTS. 
So long as the Notes shall remain unpaid and any 
obligations of the Partnership hereunder shall remain unsat-
isfied, the Partnership shall: 
5.01. Maintenance of Existence. Preserve and main-
tain its existence and good standing in the jursidiction of 
its organization and qualify and remain qualified, as a 
foreign partnership in each jurisdiction in which such quali-
fication is required. 
5.02. Conduct of Business. Continue to engage in an 
efficient: and economical manner in the business stated in 
Section 2.03 of the Partnership Agreement. 
5.03. Maintenance sf Properties. Maintain, keep, 
and preserve all of its properties (tangible and intangible) 
necessary or useful in the proper conduct of its business in 
good working order and condition, ordinary wear and tear 
excepted. 
5.04. Maintenance of Records. Keep adequate records 
and books of account, in which complete entries will be made 
in accordance with GAAP, reflecting all material financial 
transactions of the Partnership. 
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$ . 0 5 . Maintenance of Insurance. Maintain i n s u r a n c e 
w i t h f i n a n c i a l l y sound reputable insurance companies o r 
a s s o c i a t i o n s in such amounts and c o v e r i n g such r i s k s a s are 
u s u a l l y c a r r i e d by companies engaged i n the same or a s i m i l a r 
b u s i n e s s and s i m i l a r l y s i t u a t e d , which insurance may p r o v i d e 
f o r reasonable d e d u c t i b i l i t y from coverage t h e r e o f . 
$ . 0 6 . Compliance with Laws. Comply in a l l m a t e r i a l 
r e s p e c t s wi th a l l app l i cab le laws, r u l e s , r e g u l a t i o n s , and 
o r d e r ^ such compliance to inc lude wi thout l i m i t a t i o n , p a y i n g 
b e f o r ^ the same become de l inquent a l l t a x e s , a s s e s s m e n t s and 
governmental charges imposed upon i t or upon i t s p r o p e r t y . 
$ - 0 7 . Right of Inspec t ion . At any reasonable t ime 
and ftom time to t ime , permit Morthstar or any agent or 
r e p r e s e n t a t i v e thereof , to examine and make c o p i e s of and 
a b s t r a c t s from the records and books of account of , and v i s i t 
t h e P r o p e r t i e s of, the Partnership, and to d i s c u s s the 
2
—
£ 1 r s , f inances and accounts of "he Partnersh ip with the 
P a r t n e r s h i p ' s independent accountants . 
5 . 0 8 . Reporting Requirements. Furnish to Nor ths tar 
and t 0 u l g e r : 
(a) Annual Financial Statements . As soon as 
availafc>]_e a n c i i n a n y event wi th in 90 days a f t e r the end of 
each f i s c a l year of the Partnership, ba lance s h e e t s of the 
P a r t n e r s h i p as of the end of such f i s c a l year and s t a t e m e n t s 
o f changes i n f i n a n c i a l p o s i t i o n of the Par tnersh ip for such 
f i s c a l year , a l l i n reasonable d e t a i l and s t a t i n g i n compara-
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tive form the respective figures for the corresponding date 
and period in the prior fiscal year and all prepared in 
accordance with GAAP, accompanied by an opinion thereon 
reasonably acceptable to Northstar and Foulger by independent 
accountants of national standing selected by the Partnership; 
(b) Quarterly Financial Statements, As soon as 
available and in any event within 45 days after the end of 
each of the first three quarters of each fiscal year of the 
Partnership, balance sheets of the Partnership as of the end 
of such quarter and statements of income and retained earn-
ings of the Partnership for the period commencing at the end 
of the previous- fiscal year and ending with each of such 
quarter, all in reasonable detail and stating in comparative 
form the figures for the corresponding date and period in the 
previous fiscal year and ail prepared in accordance with GAAP 
and certified by the Designated Financial Fanner of the 
Partnership (subject to year-end adjustments); 
»
CJ *'-on-hly Financial S: = :e.T,ents. As soon as 
available and in any event within 30 days after the end of 
each month, balance sheets of the Partnership as of the end 
of such month and statements of income and retained earnings 
of the Partnership for the period commencing at the end of 
the previous month and ending with the end of the then cur-
rent month, and a rolling three month cash flow projection, 
all in reasonable detail and prepared in accordance with GAAP 
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and c e r t i f i e d by t h e Des igna ted F i n a n c i a l P a r t n e r of t h e 
P a r t n e r s h i p ; 
(d ) Management L e t t e r s . P r o n p t i y upon r e c e i p t 
t h e r e o f , c o p i e s of any r e p o r t s submi t t ed t o t h e P a r t n e r s h i p 
by i n d e p e n d e n t c e r t i f i e d p u b l i c a c c o u n t a n t s i n c o n n e c t i o n 
w i t h e x a m i n a t i o n of t h e f i n a n c i a l s t a t e m e n t s of t h e P a r t n e r -
s h i p made by such a c c o u n t a n t s ; 
ve) C e r t i f i c a t e of No D e f a u l t . Wi th in 45 d a y s 
a f t ^ r t h e end of each of t h e f i r s t t h r e e q u a r t e r s of e a c h 
f i s c a l y e a r and w i t h i n 90 days a f t e r t h e end of e a c h f i s c a l 
y e a r of t h e P a r t n e r s h i p , a c e r t i f i c a t e of t h e D e s i g n a t e d 
F i n a n c i a l P a r t n e r of t h e P a r t n e r s h i p c e r t i f i y i n g t h a t t o t h e 
b e s t of h i s o r h e r knowledge no De fau l t o r Event of D e f a u l t 
h a s o c c u r r e d and i s c o n t i n u i n g o r , i f a D e f a u l t o r Even t of 
D e f a u l t h a s o c c u r r e d and i s c o n t i n u i n g , a s t a t e m e n t as t o t h e 
n a t u r e t h e r e o f and t h e a c t i o n which i s p roposed t o be t a k e n 
w i t h r e s p e c t t h e r e t o ; 
(f j Accountants* Repor t . S i m u l t a n e o u s l y v i t h t h e 
d e l i v e r y of t h e annual f i n a n c i a l s t a t e m e n t s r e f e r r e d t o i n 
S e c t i o n 5 . 0 8 ( a ) , a c e r t i f i c a t e of the i n d e p e n d e n t p u b l i c 
a c c o u n t a n t s who a u d i t e d such s t a t e m e n t s t o t h e e f f e c t t h a t , 
i n t a k i n g t h e examina t i on n e c e s s a r y for t h e a u d i t of such 
s t a t e m e n t s , t h e y have o b t a i n e d no knowledge of any c o n d i t i o n 
o r s v e n t which c o n s t i t u t e s a D e f a u l t o r Event of D e f a u l t , o r 
i f s u c h a c c o u n t a n t s s h a l l have o b t a i n e d knowledge of any s u c h 
c o n d i t i o n o r e v e n t , s p e c i f y i n g i n such c e r t i f i c a t e e a c h s u c h 
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condition or event of which they have knowledge and the 
nature and status thereof; 
(g) Notice of Litigation. Promptly after the 
commencement thereof, notice of all actions, suits, and 
proceedings before any court or governmental agency or 
department, commission, board, bureau, agency or instrumen-
tality, domestic or foreign, affecting the Partnership which, 
if determined adversely to the Partnership, could have a 
material adverse effect on the financial condition, proper-
ties, or operations of the Partnership; 
(h) Notice of Defaults and Events of Default. As 
soon as possible and in any event within 10 days after the 
occurrence of each Default or Event of Default a written 
notice setting forth the details of such Default or Event of 
Default ar.d the action which is proposed to be taken by the 
Partnership with respect thereto; 
(i) ERISA Reports. To the extent applicable, 
promptly liter the filing or receiving thereof, copies of all 
reports, including annual reports, and notices which the 
Partnership files with or receives from the PBGC of the U.S. 
Department of Labor under ERISA; and as soon as possible and 
in any event within 10 days after the Partnership knows or 
has reason to know that any Reportable Event or Prohibited 
Transaction has occurred with respect to any Plan or that the 
PBGC or the Partnership has instituted or will institute 
proceedings under Title IV of ERISA to terminate any Plan, 
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the Partnership will deliver to Northstar a certificate of 
the Designated Financial Partner of the Partnership setting 
forth details as to such Reportable Event or Prohibited 
Transaction of Plan termination and the action the 
Partnership proposes to take with respect thereto; 
(j) Reports to Other Creditors - Promptly after 
the furnishing thereof, copies of any statement or report 
furnished to any other party pursuant to the terms of any 
indenture, loan or credit or similar agreement and not other-
wise required to be furnished to Northstar and Foulger pursu-
ant to any other clause of this Section 5-08; 
(k) Organization Documents, On the date hereof/ 
certified copies of all organisational agreements of partner-
ship, partnership resolutions and minutes of partnership 
meetings of the Partnership and certified copies of the 
articles cf incorporation and bylaws of MWT Corporation. 
(I) General Information. Such other information 
rescecti" zhe condition or ooeratirrr.s, financial or other-
wise, of the Partnership or any of its Subsidiaries/ includ-
ing any business plans which the Partnership may prepare, as 
Northstar and Foulger may from time to time reasonably 
request. 
5.09. Insurance. Obtain casualty insurance covering 
the loss of ail assets of the Partnership relating to the 
Station in the amount of at least $4,000,000 and cause 
Northstar and Foulger to be named loss payee on any and all 
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such casualty insurance. The Partnership shall furnish 
Morthstar and Foulger a certificate evidencing compliance 
with this Section 5.09. 
5.10. Conversion. On the Conversion Date, cause the 
Conversion to occur. 
SECTION 6. NEGATIVE COVENANTS. 
So long as the Notes shall remain unpaid and any 
obligations of the Partnership hereunder shall remain unsat-
isfied, the Partnership or any of the Partners on behalf of 
the Partnership shall not: 
6.01. Liens. Create, incur, assume or suffer to 
exist, any Lien, upon or with respect to any of the Partner-
ship^ properties, not owned or hereafter acquired, except 
Permitted Liens. 
6.02. Debt. Except as otherwise permitted here-
under, create, incur, assume or suffer any debt, other than: 
(a) Debt of the Partner-hip under this Agreement:, 
or the Notes; 
(b) Debt described in Schedule III, but no 
renewals, extensions or refinancings thereof; 
(c) Accounts payable to creditors for goods or 
services provided or rendered in the ordinary course of 
business which are not aged more than 90 days from due date 
and current operating liabilities (other than for borrowed 
money) which are not more than 90 days past due, in each case 
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incurred in the ordinary course of business and paid within 
the specified time, unless contested in good faith and by 
appropriate proceedings. 
6.03. Guarantees, Etc. Assume, guarantee, endorse 
or otherwise be or become directly or contingently responsi-
ble or liable (including, but not limited to, an agreement to 
purchase any obligation, stock, assets, goods or services or 
to supply or advance any funds, assets, goods, or services, 
or an agreement to maintain or cause such Person to maintain 
a minimum working capital or net worth or otherwise to assure 
the creditors of any Person against loss) for obligations of 
any Person other than the Partnership, except guarantees by 
endorsement of negotiable instruments for deposit or collec-
tion or similar transaction in the ordinary course of 
business. 
6.04. Mergers, Etc. Merge or consolidate with, 
reorganize, liquidate or dissolve or sell, assign, lease or 
otherwise dispose of (whether in one transaction or in a 
series of transactions) all or substantially all of its 
assets (whether now owned or hereafter acquired), to any 
Person, or acquire all or substantially all of the assets or 
the business of. any Person. 
6.05. Investments. Make any loan or advance to any 
Person or purchase or otherwise acquire any capital stock, 
obligations or other securities of, make any capital contri-
bution to, or otherwise invest in, or acquire any interest 
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in, any Person, except: (a) direct obligations of the United 
States of America or any agency thereof with maturities of 
one year or less from the date of acquisition; (b) commercial 
paper of a domestic issuer rated at least "A-l" by Standard & 
Poor's Corporation or "P-l" by Moody's Investors Service, 
Inc.; (c) certificates of deposit vith maturities of one year 
or less from the date of acquisition issued by any commercial 
bank operating within the United States of America having 
capital and surplus in excess of $50,000,000; (d) purchases 
in the ordinary course of the business of the Station; and 
(e) for stock, obligations or securities received in settle-
ment of debts (created in the ordinary course of business) 
owing the Partnership. 
5.05. Premium Payments. Except as provided m the 
Amended and Restated Partnership Agreement, purchase, redeem, 
retire or otherwise acquire for value any of the percentage 
interests in the Partnership now cr hereafter outstanding, or 
make any distribution of assets to the Partners as sxiz'n 
whether in cash, assets or in obligations of the Partnership, 
or allocate or otherwise set apart any sum for tKe payment of 
the premium or distribution on, or for the purchase, 
redemption or retirement cf any of its Units or make any 
other distribution by reduction of capital or otherwise in 
respect of any of its percentage interests. 
6.07. Leases. Create, incur, assume or suffer to 
exist any obligation as lessee for the rental or hire of any 
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real or personal property, except leases which do not in the 
aggregate require the Partnership to make payment (including 
taxes, insurance, maintenance and simiLar expense which the 
Partnership is required to pay under the terms ot any lease) 
in any fiscal year of the Partnership in excess of $50,000. 
6.08. Sale of Assets. Sell, lease, assign, transfer 
or otherwise dispose of any of its now owned or hereafter 
acquired assets (including, without limitation, shares of 
stock, receivables and leasehold interests); except: (a) for 
assets disposed of in the ordinary course of business, 
(b) the sale or other disposition of assets no longer used cr 
useful in the conduct of its business, but not exceeding 
550, COO in value, and (c) as otherwise provided in the 
Partnership Agreement. 
5.09. New Partners. Admit new limited or general 
partners to the Partnership, except as expressly permitted by 
the Amended and Restated Partnership Agreement. 
6.10. Program Contracts. r.er.ew, extend or enter 
into any fiiiu or programming contracts requiring a commitment 
in excess of $100,000. 
6.11. Amendment of Amended and Restated Partnership 
Agreement. Arena or modify any of the terms of the Amended 
and Restated Partnership Agreement, except as required to 
effect the Conversion and as otherwise required by law. 
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SECTION 7 . EVENTS OF DEFAULT. 
7 . 0 1 . Events of Default. If any of the following 
events ("Events of Default11) shall occur: 
(a) The Partnership shall fail to pay the princi-
pal of, or interest on, the Notes or any other amount payable 
under this Agreement, as and when d\^e and payable; or 
(b) Any representation or warranty made or deemed 
made by the Partnership in this Agreement or which is con-
tained in any certificate, document, opinion, financial or 
ether statement furnished at any tir.e under or m connection 
with any Loan Document shall prove to have been incorrect in 
any material respect on or as of the date made or deemed 
made; or 
(c) The Partnership shall fail to perform or 
observe any term, covenant or agreement contained in any Loan 
Document to which i t is a party on its part to be performed 
or observed and such failure continues uncured for ten (10) 
days after notice; or 
(d) The Partnership shall fail to (i) pay any 
indebtedness for borrowed money (other than the payment obli-
gation described in (a) above) of the Partnership, or any 
interest cr premium thereon, when due (whether by scheduled 
maturity, required prepayment, acceleration, demand or other-
wise) if the effect of such failure to pay is to accelerate 
the maturity of such indebtedness; or ( n ) perform or observe 
any term, covenant or condition on its part to be performed 
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or observed under any agreement or instrument relating to any 
such indebtedness, when required to be performed or observed, 
if the effect of such failure to perform or observe is to 
accelerate the maturity of such indebtedness, or any such 
indebtedness shall be declared to be due and payable, or 
required to be prepaid (other than by a regularly scheduled 
required prepayment:), prior to the seated maturity thereof; 
or 
(e) Ihe Partnership (i) shall generally not, or be 
unable to, or shall admit m vnzinc its inability to, pay 
::s debts as such debts become due; or (ii) shall make an 
assignment for the benefit of creditors, petition or apply to 
any tribunal for the appointment of a custodian, receiver or 
trustee fcr it or a substantial part of its assets; or 
( m ) shall, as Debtor, commence any proceeding under any 
bankruptcy, reorganization, arrangement, readjustment of 
debt, dissolution or liquidation law or statute of any 
jurisdiction, whether, now or hereafter in effect; or 
(IV) shall have had any such petition or application filed, 
or any such proceeding shall have been commenced, against it, 
in which an adjudication or appointment made or order for 
relief entered and which remains undismissed.for a period of 
50 days or nore; or (v) by any act or omission shall indicate 
its consent to, approval of or acquiescence in any such 
petition, application or proceeding or order for relief or 
the appointment of a custodian, receiver or trustee for all 
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o r any s u b s t a n t i a l part of i t s p r o p e r t i e s ; or ( v i ) s h a l l 
s u f f e r any such c u s t o d i a n s h i p , r e c e i v e r s h i p or t r u s t e e s h i p t o 
c o n t i n u e undischarged for a per iod of 60 days or more ; o r 
( f ) One o r more judgments , d e c r e e s o r o r d e r s f o r 
t h e payment of money in excess of t h e a g g r e g a t e amount o f 
$ 1 0 , 0 0 0 s h a l l be r ende red a g a i n s t t h e P a r t n e r s h i p and s u c h 
j u d g m e n t s , d e c r e e s o r o r d e r s s h a l l c o n t i n u e u n s a t i s f i e d and 
i n e f f e c t : f o r a p e r i o d of 30 c o n s e c u t i v e d a y s w i t h o u t b e i n g 
v a c a t e d , d i s c h a r g e d , s a t i s f i e d o r s t a y e d o r bonded p e n d i n g 
a p p e a l ; c r 
( c ) The i s s u a n c e by t h e FCC, i t s s t a f f , o r any 
c o u r t of corr.pet.ent j u r i s d i c t i o n of a d e c i s i o n ( i n c l u d i n g an 
i n i t i a l d e c i s i o n ) , o r d e r , a u t h o r i z a t i o n , o r o t h e r d e t e r m i n a -
t i o n which ( i ) d e n i e s any a p p l i c a t i o n for a p p r o v a l of t h e 
C o n v e r s i o n ; ( i i ) revokes o r d e n i e s any a p p l i c a t i o n f o r 
r e n e w a l of t h e P a r t n e r s h i p ' s c o n s t r u c t i o n p e r m i t , o r when 
i s s u e d , i t s l i c e n s e to ope ra t e t h e S t a t i o n ; ( i i i ) g r a n t s t o 
any p a r t y o t h e r t han the P a r t n e r s h i p a l i c e n s e , c o n s t r u c t i o n 
p e r m i t o r o t h e r a u t h o r i z a t i o n to o p e r a t e t h e S t a t i o n w h e t h e r 
on an i n t e r i m o r permanent b a s i s ; ( i v ) imposes any s a n c t i o n 
o r c o n d i t i o n on t h e P a r t n e r s h i p o r any o t h e r p a r t y o r 
r e q u i r e s any a c t i o n by the P a r t n e r s h i p to any o t h e r p a r t y 
w h i c h i n e i t h e r e v e n t w i l l or i s l i k e l y to have a m a t e r i a l l y 
a d v e r s e e f f e c t on t h e f i n a n c i a l o r o t h e r a f f a i r s of t h e P a r t -
n e r s h i p o r t h e S t a t i o n , o r which w i l l m a t e r i a l l y a d v e r s e l y 
a f f e c t t h e a b i l i t y of the P a r t n e r s h i p t o make any payment 
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when due hereunder or otherwise to satisfy the terms of any 
of the Loan Documents, or which will result in any of the 
Partners listed in Schedule I hereto ceasing to be "the bene-
ficial owners of the percentage of Partnership interests 
pledged under the Pledge Agreement; or 
(h) Except as contemplated by the Amended and 
Restated Partnership Agreement, any of the Partners listed on 
Schedule I attached hereto shall cease to be the beneficial 
owner of the percentage of Partnership interests listed on 
said Schedule I; or 
(i) Any of the following events shall occur or 
exist with respect to the Partnership: (i) any Prohibited 
Transaction involving any Plan; (ii) any Reportable Event 
shall occur with respect to any Plan; (iii) the filing under 
Section 4041 of ERISA of a notice of intent to terminate any 
Plan or the termination of any Plan; (iv) any event or cir-
cumstance exists which might constitute grounds entitling the 
PBGC to institute proceedings under Section 4042 of ERISA for 
the termination of, or for the appointment of a trustee to 
administer, any Plan, or the institution by the PBGC of any 
such proceedings; (v) complete or partial withdrawal under 
Section 4201 or 4204 of ERISA from a multiemployer Plan or 
the reorganization, insolvency, or termination cf any mutli-
employer Plan; or 
(j) Subject to the qualification in Section 4.03, 
the Security Agreements or Pledge Agreement shall at any tTme 
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a f t e r t h e i r e x e c u t i o n and d e l i v e r y and for any reason c e a s e : 
( i ) t o c r e a t e a v a l i d and p e r f e c t e d f i r s t p r i o r i t y s e c u r i t y 
i n t e r e s t i n and t o the property purported t o be s u b j e c t t o 
such Agreement e x c e p t Permitted Liens; or ( i i ) t o be i n f u l l 
f o r c e and e f f e c t o r s h a l l be dec lared n u l l and v o i d , o r t h e 
v a l i d i t y o r e n f o r c e a b i l i t y thereof s h a l l be c o n t e s t e d by. any 
of t h e p a r t i e s t h e r e t o or any such party s h a l l deny i t h a s 
any f u r t h e r l i a b i l i t y o r o b l i g a t i o n under the S e c u r i t y 
Agreemen t s o r P l e d g e Agreement, a s t h e c a s e may b e , o r s h a l l 
f a i l t o pe r fo rm any of i t s o b l i g a t i o n s t h e r e u n d e r ; 
(k) The S t a t i o n s h a l l nor have i n i t i a t e d p r o g r a m 
t e s t s by Augus t 1, 1988 a s a r e s u l t of c a u s e s w i t h i n t h e 
c o n t r o l of t h e management of the P a r t n e r s h i p ; 
t h e n , and i n any such e v e n t , N o r t h s t a r and F o u l g e r may, by 
n o t i c e t o t h e P a r t n e r s h i p d e c l a r e t h e o u t s t a n d i n g p r i n c i p a l 
of t h e N o t e s , a l l i n t e r e s t t h e r e o n and a l l o t h e r amounts 
p a y a b l e u n d e r t h i s Agreement and t h e Notes t o b e f o r t h w i t h 
cue ar.d p a y a b l e , whereupon the Motes, a l l such i n t e r e s t and 
a l l s u c h amounts s h a l l become and be f o r t h w i t h due and p a y -
a b l e , w i t h o u t p r e s e n t m e n t , demand, p r o t e s t o r f u r t h e r n o t i c e 
of any k i n d , a l l of which a r e hereby e x p r e s s l y waived by t h e 
P a r t n e r s h i p ; p r o v i d e d t h a t , in the c a s e of an Event of 
D e f a u l t r e f e r r e d t o i n S e c t i o n (e) above , t h e N o t e s , a l l 
i n t e r e s t t h e r e o n and a l l o t h e r amounts p a y a b l e u n d e r t h i s 
Agreement s h a l l b e a u t o m a t i c a l l y immedia t e ly due and p a y a b l e 
w i t h o u t p r e s e n t m e n t , demand, p r o t e s t o r o t h e r f o r m a l i t i e s of 
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a n y k i n d , a l l o f wh ich a r e hereby e x p r e s s l y w a i v e d b y t h e 
P a r t n e r s h i p , 
SECTION 8 . RESCISSION. 
8 . 0 1 . R e s c i s s i o n . W i t h i n t e n ( 1 0 ) d a y s o f t h e 
e x e c u t i o n h e r e o f , MWT C o r p o r a t i o n s h a l l p r e p a r e a n d f i l e w i t h 
t h e FCC a p e t i t i o n f o r l e a v e t o amend t h e p e n d i n g a p p l i c a t i o n 
o f M o u n t a i n W e s t T e l e v i s i o n Company f o r a c o n s t r u c t i o n p e r m i t 
t o b u i l d asid o p e r a t e t h e S t a t i o n . The p e t i t i o n s h a l l r e q u e s t 
amendiner.": - f zhe a p p l i c a t i o n ^o r e f l e c t t h e r e o r g a n i z a t i o n o f 
t h e a p p l i c a n t i n a c c o r d a n c e w i t h t h e t e r m s o f t h e Amended a n d 
R e s t a t e d P a r t n e r s h i p A g r e e m e n t . I f t h e p e t i t i o n s h o u l d b e 
d e n i e d , v i i h i n f i v e ( 5 ) c a y s of t h e d a t e t h e FCC r e l e a s e s i t s 
d e n i a l , r*V.T C o r p o r a t i o n s h a l l t a k e a l l a c t i o n s n e c e s s a r y t o 
r e s c i n d t h i s A g r e e m e n t , t o c a u s e t h e P a r t n e r s h i p t o r e v e r t t o 
i t s s t r u c t u r e p u r s u a n t t o t h e I n i t i a l A g r e e m e n t ( a s d e f i n e d 
i n t h e Ajner.ced a n d R e s t a t e d P a r t n e r s h i p A g r e e m e n t ) , a n d t o 
r e t u r n t o N ' o r t h s t a r and F o u l g e r a l l d i s b u r s e m e n t s o f t h e 
p r o c e e d s c f -che L o a n s , w i t h i n t e r e s t a c c r u e d t h e r e o n , a n d 
c a p i t a l c o n t r i b u t i o n s made by e a c h o f them t o t h e P a r t n e r s h i p 
u p t o t h e d a t e o f r e s c i s s i o n ( t h e " R e s c i s s i o n " ) . 
SECTION 9 . MISCELLANEOUS. 
9 . 0 1 . Amendments a n d W a i v e r s . No amendmen t o r 
w a i v e r o f any p r o v i s i o n o f t h i s A g r e e m e n t n o r c o n s e n t t o a n y 
d e p a r t u r e by t h e P a r t n e r s h i p t h e r e f o r e , s h a l l i n a n y e v e n t b e 
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effective unless the same shall be in writing and signed by 
the party or parties to be bound, and then such waiver or 
consent shall be effective only in the specific instance and 
for the specific purpose for which given. No failure on the 
part of Northstar or Foulger to exercise, and no delay in 
exercising, any right hereunder shall operate as a waiver 
thereof or preclude any other or further exercise thereof or 
the exercise of any other right. The remedies herein pro-
vided are -cumulative and not exclusive of any remedies 
provided by law. 
9.02. Survival. All representations and warranties 
made herein shall survive the makings of the Loans hereunder. 
9.03. Usury. Anything herein to the contrary not-
withstanding the obligations of the Partnership under this 
Agreement shall be subject to the limitation that payments of 
interest shall not be required to the extent that receipt 
thereof would be contrary to applicable provisions of law 
limiting races of interest which :?.ay be charged or collected 
by Northstar and Foulger. 
9.04. Assignment. This Agreement shall be binding 
upon, and shall inure to the benefit of, the Partnership, 
Foulger, Northstar and their respective heirs, executors, 
personal representatives, successors and assigns (except that 
the Partnership may not assign or transfer its rights or 
obligations hereunder), and such successors and assigns shall 
thereupon become vested with all the benefits in respect 
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thereof granted to Northstar and Foulger herein or otherwise. 
9.05. Notices. Unless the party to be notified 
otherwise notifies the other party in writing, notices shall 
be given no Northstar, Foulger, Allstate and to the 
Partnership by ordinary mail or telex, telecopy of other 
writing addressed to such party at its address on the 
signature page of this Agreement. Notices to Northstar and 
Foulger shall be effective upon receipt. 
9.C5. Pactions., The captions and headings hereunder 
are for convenience only and shall not affect the interpreta-
tion or ccr.siruction of this Agreement. 
9.C7. Further Assurances. The parties hereto agree 
that, at any time and from time to time, they shall promptly 
execute and deliver all such further instruments, documents, 
and certificates and agreements and take all such further 
action as may be required to effectuate the terms of this 
Agreement. 
9.08. Severability. The provisions of this Agree-
ment are intended to be severable. If for any reason any 
provision of this Agreement shall be held invalid or 
unenforceable in whole or in part in any jurisdiction, such 
provision shall, as to such jurisdiction,. be ineffective to 
the extent of such invalidity or unenforceability without in 
any manner affecting the validity or enforceability thereof 
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i n any o t h e r j u r i s d i c t i o n or t h e remain ing p r o v i s i o n s h e r e o f 
i n any j u r i s d i c t i o n . 
9 . 0 9 . C o u n t e r p a r t s . This Agreement may be e x e c u t e d 
i«\ any number of c o u n t e r p a r t s , a i l of which taKen t o g e t h e r 
s h a l l c o n s t i t u t e one and the sane i n s t r u m e n t , and any p a r t y 
h e r e t o may e x e c u t e t h i s Agreement by s i g n i n g any such c o u n t -
e r p a r t . 
9 . 1 C . Governing Lav; J u r i s d i c t i o n . T h i s Agreement 
s h a l l be governed by, and i n t e r p r e t e d and c o n s t r u e d i n 
a c c o r d a n c e v i t h , t h e l a v s of the S t a t e of Utah; p r o v i d e d t h a t 
a i l t h e p = r . : e s h e r e t o consen t to s e r v i c e of p r o c e s s and 
p e r s o n a l j u r i s d i c t i o n m the D i s t r i c t of Columbia in a l l 
m a t t e r s i n v o l v i n g c o n s t r u c t i o n and i n t e r p r e t a t i o n of t h i s 
Agreement and waive any and a i l r i g h t s any p a r t y may h a v e to 
c a u s e any a c t i o n s o r p r o c e e d i n g s to be b r o u g h t o r t r i e d 
e l s e w h e r e and any and a l l o b j e c t i o n s to j u r i s d i c t i o n o r venue 
t h e y migh t o t h e r w i s e have to the commencement of any s u i t i n 
t h e D i s t r i c t of Columbia i nvo lv ing t h i s Agreement . 
9 . 1 1 . B roke r s . The t r a n s a c t i o n s c o n t e m p l a t e d by 
t h i s Agreement a r e no t and w i l l not be conduc ted i n such a 
manner a s t o g ive r i s e t o any v a l i d c la ims a g a i n s t N o r t h s t a r 
o r F o u i g e r o r the P a r t n e r s h i p fo r any b r o k e r a g e commission, 
f i n d e r 1 s fee o r o t h e r l i k e payment and the p a r t y a l l e g e d l y 
r e s p o n s i b l e f o r such fee o r commission a g r e e s to indemnify 
and h o l d h a r m l e s s a l l o t h e r p a r t i e s to t h i s Agreement from 
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and a g a i n s t any c l a i m s ( inc lud ing a t t o r n e y s ' f e e s ) f o r s u c h 
commission or o t h e r f e e s . 
9 . 1 2 , Non-Recourse, The Loans s h a l l be n o n - r e c o u r s e 
as t o a l l t h e genera l and l i m i t e d partners of t h e P a r t n e r -
s h i p . 
9 . 1 3 . S a l e of Foulger No te . F o u l g e r may e l e c t , b y 
d e l i v e r y of w r i t t e n n o t i c e of i t s e l e c t i o n t o N o r t h s t a r a t 
any t i m e on o r a f t e r February 1, 1988, and b e f o r e March 1 , 
1988, t o r e q u i r e N o r t h s t a r to pu rchase t he F o u l g e r Note a t a 
p r i c e e q u a l t o t h e unpa id p r i n c i p a l b a l a n c e t h e r e o f t o g e t h e r 
w i t h a c c r u e d i n t e r e s t . Within n i n e t y (90) days of r e c e i p t o f 
w r i t t e n n o t i c e of Fou lge r*s e l e c t i o n , N o r t h s t a r s h a l l p a y 
such amount: t o F o u l g e r i n immediate ly a v a i l a b l e f u n d s . 
9 - 1 4 . R e l a t i o n s Between N o r t h s t a r and F o u l g e r ; 
S u b o r d i n a t i o n . 
( a ) N o r t h s t a r s h a l l have t h e s o l e r i g h t t o d e c i d e 
w h e t h e r t o g r a n t any c o n s e n t o r waiver r e q u e s t e d by t h e 
p a r t i e s t o t h i s Agreement and whether to t a k e any a c t i o n t o 
e n f o r c e any o f t h e Loan Documents; p r o v i d e d , however , t h a t i n 
t h e e v e n t t h a t t h e P a r t n e r s h i p f a i l s t o pay p r i n c i p a l o r 
i n t e r e s t when due on t h e Foulger Note, F o u l g e r may, upon 
w r i t t e n n o t i c e , s e l l t h e S t a t i o n on commerc i a l l y r e a s o n a b l e 
t e r m s , p u r s u a n t t o h i s r i g h t s under zhe P l e d g e Agreement o r 
t h e F o u l g e r S e c u r i t y Agreement. 
(b ) Assuming t h e r e has been no f a i l u r e t o pay p r i n c i p a l 
o r i n t e r e s t when due on t h e Foulger Note, F o u l g e r s h a l l 
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s u b o r d i n a t e t h e F o u l g e r Note and h i s r i g h t s u n d e r t h e Loan 
Documents t o b a n k s , i n s u r a n c e companies o r o t h e r f i n a n c i a l 
i n s t i t u t i o n s p r o v i d i n g f inanc ing which t h e P a r t n e r s h i p 
r e a s o n a b l y d e t e r m i n e s i s n e c e s s a r y for t h e o p e ' r a t i o n s o f t h e 
S t a t i o n o r i s u s e d t o r e f i n a n c e t h e Loans , p r o v i d e d t h a t 
( i ) t h e t e r m s of such f i n a n c i n g and " s u b o r d i n a t i o n a r e 
c o m m e r c i a l l y r e a s o n a b l e , ( i i ) t h e e n t i t y p r o v i d i n g s u c h 
f i n a n c i n g i s n o t a f f i l i a t e d w i t h o r an i n v e s t o r i n N o r t h s t a r , 
and ( i i i ) N o r t h s t a r s h a l l s u b o r d i n a t e t h e N o r t h s t a r No te and 
i t s r i g h t s u n d e r t h e l o a n Documents en e x a c t l y t h e same t e r m s 
and c o n d i t i o n s as F o u l g e r has s u b o r d i n a t e d t h e F o u l g e r N o t e 
a n d h i s r i g h t s "under t h e Loan Documents. 
IN WITNESS "WHEREOF, t h e p a r t i e s h e r e t o have c a u s e d 
t h i s Agreement t o be d u l y e x e c u t e d as of t h e d a y and y e a r 
f i r s t above w r i t t e n . 
MWT, LTD. 
By: KWT C o r p o r a t i o n , G e n e r a l 
cner 
Addres s : 
2257 Texas S t r e e t 
S a l t Lake C i t y , U t a h 84109 
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NORTHSTAR COMMUNICATIONS, INC. 
Title: 9P€^vt^KA-
Address: 
1776 X Street, N.W. 
Suite 900 
Washington, D.C. 20006 
SIDNEY W. FOULGER 
Address: 
241 North Vine Street 
Salt Lake City, Utah 84103 
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SCHEDULE I 
List of Partners 
MWT Corporation a Utah corporation: 20% General Partner 
Sidney W. Foulger : 21% Class A Limited Partner 
3.4% Class B Limited Partner 
George L. Gonzales : 1% Class B Limited Partner 
Jo-Ann Wong : 1.2% Class B Limited Partner 
Joseph C-. Lee : 4.4% Class 3 Limited Partner 
Northstar Communications, Inc., 
a Delaware corporation : 49% Class r. Limited Partner 
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SCHEDULE II 
Disbursements 
A. Northstar shall disburse the following, amounts not later 
than following dates: 
Amount Date 
1. $1 ,666 ,667 1 1 / 1 9 / 8 6 
2 . 1 ,650 ,000 1 2 / 1 / 8 6 
3. 250,000 1/1/87 
B. Fouiger shall disburse the following amounts not later 
than following dates: 
Amount Date 
1. § 50,000 12/1/86 
2. 100,000 2/1/87 
3. 200,000 3/1/87 
4. 2,250,000l 4/1/87 
Other than the Northstar disbursement required by A 1. 
abo\-e, subsequent disbursements shall not be made prior to 
the date which is fourteen (14) days after the date that 
FCC grant of the construction permit for the Station 
becomes a Final Order. 
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Schedule III 
Item Amount 
Professional Services - Legal S 118,000 
Note to Foulger-Pratt 
Construction Company 135,000 
Contingent Obligations to Fund 
Notes to Competing Applicants 
- West Valley 500,000 
- Inter-Mountain 600,000 
- UTA 600,000 
Contingent Obligations for 
Iniriai Settlement Payments 
- Family 2,000,000 
- West Valley 500,000 
- Interraountain 400,000 
- UTA 400,000 
2003&2& 
Schedule IV 
Litigation 
1 ) . Competing applicants before the FCC for . the construct ion 
permit for Channel 13, Salt Cake City, Utah, 'Docket Num-
bers 84-11 e t seq. 
2 ) . Proceedings before courts and the FCC a f f ec t ing the 
t e l e v i s i o n industry generally and to which the Partnership i s 
not a party. 
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AMENDED AND RESTATED 
AGREEMENT OF LIMITED PARTNERSHIP 
T h i s Amended and R e s t a t e d Agreement of L i m i t e d 
P a r t n e r s h i p i s e x e c u t e d a s of t h e 18 th day o f November, 1986 
by and among MWT C o r p o r a t i o n , a Utah c o r p o r a t i o n , N o r t h s t a r 
C o m m u n i c a t i o n s , I n c . ( " N o r t h s t a r " ) , a De laware c o r p o r a t i o n , 
S i d n e y W. F c u l g e r ( " F c u l g e r " ) , George L. G o n z a l e s 
( M G c n z a l e s M ) , J o s e p h C. Lee ( "Lee" ) , and J o - A n n e Wong 
( "Wong") . 
T h i s Amended and R e s t a t e d Agreement of L i m i t e d 
P a r t n e r s h i p ( t h e " P a r t n e r s h i p Agreement") amends and r e s t a t e s 
t h e C e r t i f i c a t e of L imi ted P a r t n e r s h i p of MWT, L t d . , w h i c h 
was f i l e d w i t h t h e County Clerk of S a l t Lake County on 
November 14, 1986 ( t h e " I n i t i a l A g r e e m e n t " ) . T h i s 
P a r t n e r s h i p Agreement s h a l l be e f f e c t i v e en t h e E f f e c t i v e 
D a t e , a s h e r e i n a f t e r d e f i n e d . U n t i l t h e E f f e c t i v e D a t e , 1-?«T, 
L t d . s h a l l be g o v e r n e d by t h e ~e rzs and c o n d i t i o n s of t h e 
I n i t i a l Agreement . 
I n c o n s i d e r a t i o n of t h e mutual c o v e n a n t s h e r e i n a f t e r 
e x p r e s s e d , t h e p a r t i e s a g r e e as f o l l o w s : 
ARTICLE I 
PEFINTTICNS 
As used i n t h i s P a r t n e r s h i p Agreement , t h e f o l l o w i n g 
t e r m s have t h e mean ings i n d i c a t e d : 
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Section 1-01 ADVANCE, Any transfer of money or 
property by a Partner to the Partnership, and any amount paid 
on behalf of the Partnership by a Partner, in excess of the 
Partners Capital Contribution. For purposes of this Section 
1-01, property is to be valued at its fair market value (net: 
of liabilities) or its value agreed upon by the Partners on 
the date of transfer. Advances shall bear interest at a rate 
of ten percent (10%). 
Section 1.02 CAPITAL ACCOUNT. Each Partner shall have 
an initial Capital Account equal to the amount of cash and 
the fair market value (net of liabilities) or the value 
agreed upon by the Partners of any property contributed to 
the Partnership, plus, in the case of a Partner who was a 
Partner prior to the Effective Date, the anount of the 
Partner's Capital Account in the Partnership at the Effective 
Date. A Partner's Capital Account shall be adjusted as 
provided in Section 704 of the Internal Revenue Cede or the 
regulations promulgated thereunder. 
Section 1.03 CAPIAT.-. L CONTRIBUTION'. Tne noney or 
property contributed by a Partner in accordance with 
Section 2.08. 
Section 1.04 CAPITAL TRJt.SSACTZOX. Any one of Che 
following: (a) a casualty loss of all or substantially all 
of thQ assets of the Partnership; ;b) a sale of all or 
substantially all of the assets of the Partnership; or (c) 
any financing or refinancing of the debts of the Partnership 
- 2 -
zoncr-
 3509 
or debts secured by Partnership property resulting in (and to 
the extent of) loan proceeds in excess of the principal 
amount of the refinanced debts plus transaction costs. 
Section 1.05 CLASS A LIMITED PARTNERS. Northstar, or 
its successors or assigns, Foulger, and any transferee of 
them or of a Class A Limited Partner admitted to the 
Partnership pursuant to Section 6.06. 
Section 1.06 CLASS B LIMITED PARTNERS. Before 
Conversion, Foulger, Lee, Gonzales, and Wong, or their 
successors and assigns and any transferee of them or of a 
Class B Limited Partner who is admitted to the Partnership 
pursuant to Section 6.06; after Conversion, the Persons named 
above and MWT Corporation or their successors and assigns and 
any transferee of them or of a Class B Limited Partner who is 
admitted to the Partnership pursuant to Section 6.06. 
Section 1.07 CONVERSION. The withdrawal of "MWT 
Corporation as General Partner, the addition of Northstar as 
General Partner, and the addition of MWT Corporation as a 
Class 3 Lirr.ited Partner, as described in this Partnership 
Agreement and in the Credit Agreement to which this 
Partnership Agreement is attached as Exhibit E. 
Section 1.03 CONVERSION DATE. The date on which 
Conversion shall be consummated. 
Section 1.09 CREDIT AGREEMENT. The Agreement by and 
among che Partnership, Foulger and Northstar dated as of 
November 18, 1986, whereby Northstar and Foulger agree to 
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provide secured non-recourse loans to the Partnership upon 
certain terms and conditions. 
Section 1.10 DISTRIBUTION. Any transfer of money or 
other property to a Partner, in its capacity as a Partner, 
from the Partnership. For purposes of this Section 1.10, a 
Distribution of property is to be valued at its fair market 
value, net of liabilities and consideration paid by the 
Partner. A transfer of money or other property to a Partner 
shall not be deemed a Distribution if made to a Partner 
acting in the capacity of employee, consultant or creditor. 
Section 1.11 EFFECTIVE DATE. The date of filing with 
the County Clerk of Salt Lake County of the Certificate of 
Limited Partnership which reflects this Partnership 
Agreement. 
Section 1.12 FINAL ORDER. Federal Communications 
Commission ("FCC") action with respect to which (i) no 
action, request for stay, pacinian for rehearing or 
reconsideration or appeal is pending, and as to which the 
uir.e fcr filing any such request, pecirion cr appeal has 
expired ana with respect to which the time for agency action 
taken on its own motion has expired; or (ii) in the event of 
the filing of such request, petition or appeal, an action 
which shall have been reaffirmed cr upheld and with respect 
to which the time for seeking further administrative or 
judicial review shall have expired without the filing of any 
request for such further review. 
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Section 1.13 FISCAL YEAR. From January 1 to 
December 31 of each year or such portion thereof as the 
Partnership shall be in existence. 
Section 1.14 GENERAL PARTNER. Prior to Conversion, MWT 
Corporation; after Conversion, Northstar. 
Section 1.15 LIMITED PARTNER. Any Class A or Class B 
Limited Partner. 
Section 1.16 MOUNTAIN WEST TELEVISION COMPANY. 
Mountain West Television Company, a Utah general partnership, 
its successors or assigns. 
Section 1.17 MWT CORPORATION. A Utah corporation 
organized and incorporated on Ncvezber 14, 198 6, whose 
shareholders are Lee, Fculger, Wong, and Gonzales. 
Section 1.18 NET CASH FLOW, Gross receipts of the 
Partnership derived frcn the operation of the Partnership 
reduced by the sum of: (a) ail expenses of the Partnership, 
excluding depreciation and amortization; (b) capital 
expenditures; (c) the repayr.er.ti oz any anour.-s borrowed by 
the Partnership other tr.an repayment of principal on 
Advances; (d) any payment: of interest, premium or penalty on 
any amounts borrowed by the Partnership, including Advances; 
(e) any other expenditures authorized by this Partnership 
Agreement; and (f) such reserves as the General Partner deems 
reasonably necessary fcr the prcper operation of the 
Partnership's business. 
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S e c t i o n 1 . 1 9 NET PROCEEDS OF CAPITAL TRANSACTIONS, 
Gross proceeds of a Capi ta l Transact ion reduced by a l l c o s t s 
and expenses of t h e Capi ta l Transac t ion , the p r i n c i p a l amount 
of a l l d e b t s secured by the S t a t i o n or payable as a r e s u l t of 
t h e C a p i t a l T r a n s a c t i o n , and a l l expenses, i n t e r e s t , premiums 
and p e n a l t i e s payab le as a r e s u l t of or r e s u l t i n g from t h e 
C a p i t a l T r a n s a c t i o n . 
S e c t i o n 1.20 NORTHSTAR. Nor ths ta r Communications, 
I n c . , a Delaware co rpora t ion , i t s successors o r a s s i g n s . 
Sec t i on 1.21 PARTNER. Any General or Limited P a r t n e r . 
S e c t i o n 1.22 PARTNERSHIP. MWT, L t d . , t h e p a r t n e r s h i p 
r e o r g a n i z e d by t h i s Par tnersh ip Agreement. 
S e c t i o n 1.23 PERSON. An i n d i v i d u a l , a c o r p o r a t i o n , a 
p a r t n e r s h i p , a t r u s t , an unincorporated o r g a n i z a t i o n o r a 
government: or an agency or p o l i t i c a l s u b d i v i s i o n t h e r e o f . 
Sec t i on 1.24 PRO RATA SHARE. P r io r to Conversion, t h e 
Pro Rata Share of MWT Corporation as so l e General P a r t n e r 
s h a l l be twenty pe rcen t (20%) ; the Pro Rata Share of t h e 
C l a s s A Limited Pa r tne r s sha l l be seventy pe rcen t (70%), wi th 
N o r t h s t a r having a fo r ty -n ine percent (49%) Pro Rata Share 
and Fcu lge r having a twenty-one percent (21%) Pro Rata Sha re ; 
and t h e Pro Rata Share of the Class B Limited P a r t n e r s s h a l l 
be t e n pe rcen t (10%), with Gonzales having an one pe rcen t 
(1%) Pro Rata Sha re , Wong having an one and two- t en ths 
p e r c e n t (1.2%) Pro Rata Share, Lee having a four and fou r -
t e n t h s pe rcen t (4.4%) Pro Rata Share, and Foulger having a 
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three and four-tenths percent (3.4%) Pro Rata Share. After 
Conversion, the Pro Rata Share of Northstar in its capacity 
as the sole General Partner shall be one percent (1%) ; the 
Pro Rata Share of the Class A Limited Partners shall be 
sixty-nine percent (69%) , with Northstar having a forty-eight 
percent (48%) Pro Rata Share and Foulger having a twenty-one 
percent (21%) Pro Rata Share; and the aggregate Pro Rata 
Share of the Class B Limited Partners shall be thirty percent 
(30%), with MWT Corporation having a Pro Rata Share of twenty 
percent (20%) and the other Class B Limited Partners each 
having the Pro Rata Share set forth above. 
Section 1.25 STATION. The assets, subject to the 
liabilities, of a VHF television station to be licensed on 
Channel 13 to Salt Lake City, Utah. 
Section 1.26 TAXA3LE INCOME OR LOSS. Taxable Income or 
Loss for any Fiscal Year means the difference between gross 
receipts of the Partnership and all expenses and deductions 
of the Partnership during the Fiscal Year, determined on an 
accrual basis in accordance with the accounting methods 
followed by the Partnership for federal income tax purposes. 
Every item of income, gain, loss, deduction, credit or tax 
preference entering into the computation of Taxable Income or 
Loss, or applicable to the Fiscal Year during which Taxable 
Income or Loss was realized, shall be allocated to each 
Partner in the same proportion as Taxable Income or Loss is 
allocated to the Partner. 
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ARTICLE I I 
ORGANIZATION 
SECTION 2 . 0 1 FORMATION. The P a r t n e r s h i p , was o r g a n i z e d 
u n d e r t h e laws of t h e S t a t e of Utah, and i s b e i n g c o n t i n u e d 
t h e r e u n d e r p u r s u a n t t o t h e t e rms of t h i s P a r t n e r s h i p 
A g r e e m e n t . 
S e c t i o n 2 .02 tiA-YZ* The name of t h e P a r t n e r s h i p i s MWT, 
L t d . The P a r t n e r s h i p say a l s o do b u s i n e s s u n d e r s u c h o t h e r 
names a s t h e G e n e r a l P a r t n e r nay d e s i g n a t e by w r i t t e n n o t i c e 
t o t h e L i m i t e d P a r t n e r s . 
S e c t i o n 2 . 0 3 PRINCIPAL PURPOSE. To e n g a g e g e n e r a l l y i n 
t h e r a d i o and t e l e v i s i o n b r o a d c a s t b u s i n e s s , w i t h i n and 
w i t h o u t t h e S t a t e of Utah. 
S e c t i o n 2 .04 OTHER PURPOSES. To e n t e r i n t o any 
p a r t n e r s h i p ag reemen t s i n t h e c a p a c i t y of a g e n e r a l p a r t n e r 
o r a l i m i t e d p a r t n e r , t o becone a zember cf a j o i n t v e n t u r e , 
o r t o p a r t i c i p a t e i n any form of c o r p o r a t i o n , s y n d i c a t i o n o r 
a s s o c i a t i o n f o r i n v e s t m e n t ; ar.d t o buy, s e l l , l e a s e , m o r t g a g e 
o r o t h e r w i s e d e a l i n ar.d wi th s e r v i c e s , p e r s o n a l p r o p e r t y , 
and r e a l p r o p e r t y , of ever*/ kir.d ar.d c h a r a c t e r , and t o do any 
and a l l t h i n g s n e c e s s a r y , conven ien t o r i n c i d e n t t o any of 
t h e a b o v e s t a t e d p u r p o s e s . 
S e c t i o n 2 . 0 5 PLACE 07 BUSINESS. The p r i n c i p a l p l a c e of 
b u s i n e s s of t h e P a r t n e r s h i p s h a l l be in S a l t Lake C i t y , U t a h , 
b u t a d d i t i o n a l p l a c e s cf b u s i n e s s nay be l o c a t e d w i t h i n and 
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without the State of Utah as may be determined by the General 
Partner-
Section 2.06 ADDRESS. The mailing address of the 
Partnership shall be 2257 Texas Street, Salt Lake City, Utah, 
or such other address as determined by the General Partner, 
with copies of correspondence to be sent to Northstar 
Communications, Inc., 1776 K Street, N.W., Suite 900, 
Washington, D.C. 20006 and to Allstate, Investment 
Department, Allstate Plaza, Northbrook, Illinois 60062, 
Attention: Paul J. Renze. 
Section 2.07 TERM. The Partnership began on 
November 14, 1986, and shall continue until dissolved in 
accordance with the terms of this Partnership Agreement or 
the laws of the State of Utah. 
Section 2.03 CAPITAL CONTRIBUTIONS . 
(a) Each Partner has contributed cr will 
contribute to the capital of the Partnership the property set 
forth in subparagraphs (i), (ii), (iii) of (iv) of this 
paragraph (a-: 
(i) Northstar has contributed the sum of Two 
Hundred Thirty-Three Thousand Three Hundred Thirty-Three 
Dollars ($233,333.00) with respect to its Class A Limited 
Partnership interest. 
(ii) Foulger has contributed the sum of One 
Hundred Thousand Dollars ($100,000.00) with respect to its 
Class A Limited Partnership interest. 
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(iii) On the Conversion Date, Northstar shall 
contribute the sum of Five Hundred Thousand Dollars 
($500,000.00) cash with respect to its General Partnership 
interest. 
(iv) Foulger, Gonzales, Lee and Wong, with 
respect to their Class B Limited Partnership interests, and 
MWT Corporation, as assignee of Foulger, Gonzales, Lee and 
Wong, with respect to its General Partnership interest, have 
contributed their respective interests in the assets of 
Mountain West Television Company, including without 
limitation its application before the FCC for a construction 
permit for the Station. 
(b) No Partner shall have any right of partition 
with respect to the assets of the Partnership. 
(c) A Partner shall be required to make additional 
Capital Contributions to the Partnership upon the dissolution 
of the Partnership in an anount equal to any deficit in the 
Partner's Capital Account following the allocation of Taxable 
Ir.ccme provided in Section 4.02. Except as provided in this 
Section 2.08(c), no Partner shall be personally liable for, 
or required to make up, any deficit in its Capital Account. 
Section 2.09 ORGANIZATIONAL EXPENSES. The Partnership 
shall pay all reformation and organizational expenses of the 
Partnership, including all costs of, and all fees and 
expenses incurred in connection with, admitting the Limited 
Partners and the subsequent Conversion. The Partnership 
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shall also pay all partnership expenses of Mountain West 
Television Company incurred in connection with the 
application, and prosecution thereof, for a construction 
permit for the Station, up to an amount of Two Hundred Thirty 
Thousand Dollars ($230,000.00), and the Partnership shall pay 
all actual legal expenses of Northstar related to its 
acquisition of an interest in MWT, Ltd., its predecessors or 
assigns. 
ARTICLE III 
CONVERSION 
Section 3.01 OPTION. 
(a) At the option gf either Northstar or MWT 
Corporation, which option may be exercised at any time after 
the Station begins regular operations pursuant to FCC program 
rest authority and prior to the expiration of the option as 
provided belcv, MWT Corporation shall resign as General 
Partner and become a Class 3 Lirr-ited Partner and Northstar 
snail become the sole General Parmer of the Partnership, 
subject to the prior approval of the FCC. To exercise the 
option, Northstar or MWT Corporation shall notify all other 
Partners in writing of its exercise. All Partners shall 
cooperate in the prompt filing of an application with the FCC 
for its consent to the Conversion. The Conversion shall be 
consummated on the first business day which is thirty (30) 
days after FCC consent to the Conversion has become a Final 
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expire on the date which is one hundred eighty (180) days 
after the Station has commenced regular operations pursuant 
to FCC program test authority, unless Northstar or MWT 
Corporation has previously given notice of its exercise of 
the option. 
(b) Notwithstanding paragraph (a), MWT Corporation 
shall not be permitted to make the election provided in 
paragraph (a) hereof if at that time there is an Event of 
Default of the Partnership under the Credit Agreement, which 
Event of Default may have a material adverse effect on the 
financial condition, properties or operations of the 
Partnership (other than a material adverse effect arising 
solely from the exercise by any lender under the Credit 
Agreement of its rights thereunder as a result of an Event of 
Default which in itself would not have a material adverse 
effect on the financial condition, properties or operations 
of the Partnership). 
(c) If the 7CC, or any bureau cr division thereof, 
designates for hearing the application of the Partnership for 
FCC consent to Conversion, and such designation is not 
reversed within a period of ninety (90) days, Northstar shall 
have the option, exercisable within thirty (30) days of the 
expiration of said ninety (90) day period, to require the 
Partnership to repurchase all of its Limited Partnership 
interest. To exercise the option granted hereby Northstar 
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s h a l l no t i fy the General Par tner in w r i t i n g of i t s i n t e n t i o n 
t o s e l l i t s i n t e r e s t back to the P a r t n e r s h i p . Upon 
n o t i f i c a t i o n , t h e provis ions of Sect ion 7.02 hereof s h a l l 
a p p l y . 
(d) In the event the General P a r t n e r b r e a c h e s " i t s 
o b l i g a t i o n under paragraph (c) hereof t o r epurchase t h e 
Limited Pa r tne r sh ip i n t e r e s t of Nor th s t a r , N o r t h s t a r may 
compel the General Par tner to use i t s b e s t , d i l i g e n t e f f o r t s 
t o cause the Pa r tne r sh ip to s e l l t h e S t a t i o n as soon as 
p r a c t i c a b l e a t a commercially reasonable p r i c e ar.d t o 
d i s s o l v e the Pa r tne r sh ip upon the consummation cf s a i d s a l e . 
The Class A Limited Par tners s h a l l not unreasonably wi thho ld 
t h e i r consent t o any s a l e pursuant t o t h i s paragraph (d) , 
which consent i s requi red by Sec- ion 6.02 hereof . 
Sec t ion 3.C2 LIABILITY. 
(a) Upon n o t i f i c a t i o n of e x e r c i s e of the op t ion 
d e s c r i b e d in Sect ion 2 . 0 1 , the Par tners s h a l l be r equ i r ed t o 
t ake a l l a c t i o n s necessary to cause Conversion : : occur , 
documents, and s h a l l take no ac t ions i n c o n s i s t e n t wi th t h e i r 
o b l i g a t i o n s under t h i s paragraph ( a ) . The f a i l u r e cf MWT 
Corpora t ion t o meet i t s requirements hereunder s h a l l be an 
event of de f au l t under the Credit Agreement. In tne event of 
d e f a u l t , Nor ths ta r sha l l have ava i l ab l e t o i t a l l remedies a t . 
law or equ i ty to enforce performance of t h e Cred i t Agreement, 
i n c l u d i n g , but not l imi ted to , s p e c i f i c performance. 
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(b) I n a d d i t i o n t o t h e r emed ies d e s c r i b e d i n 
p a r a g r a p h (a) h e r e o f , and n o t w i t h s t a n d i n g t h e p r o v i s i o n s o f 
S e c t i o n 5 . 0 5 / each of N o r t h s t a r and MWT C o r p o r a t i o n s h a l l b e 
l i a b l e t o t h e P a r t n e r s h i p and t o t h e o t h e r P a r t n e r s f o r a n y 
f a i l u r e by i t t o c a u s e Convers ion t o o c c u r . 
ARTICLE IV 
ALLOCATIONS AND DISTRIBUTIONS 
S e c t i o n 4 . 0 1 TAXABLE INCOME OR LOSS. 
Excep t a s p r o v i d e d i n S e c t i o n 4 . 0 2 , T a x a b l e Income 
o r L o s s f o r each F i s c a l Year of t h e P a r t n e r s h i p s h a l l be 
a l l o c a t e d t o each P a r t n e r based upon i t s Pro R a t a S h a r e o f 
s u c h T a x a b l e Income o r Loss . A l l a l l o c a t i o n s of T a x a b l e 
Income or Loss s h a l l b e made en t h e b a s i s of e a c h P a r t n e r ' s 
i n t e r e s t i n t h e P a r t n e r s h i p as cf t h e end cf e a c h F i s c a l 
Y e a r , u n l e s s c - h e r v i s e r e q u i r e d by law and e x c e p t t h a t , i n 
- h e event: of an a s s i g n m e n t of an i n t e r e s t in t h e P a r t n e r s h i p 
p u r s u a n t ~o S e c t i o n 6 . 0 3 , Taxable Income c r Less f o r t h e 
F i s c a l Year in v h i c h -he ass ignment i s made s n a i l be 
a l l o c a t e d , with r e s p e c t t o t he i n t e r e s t a s s i g n e d , b e t w e e n t h e 
a s s i g n o r and t h e a s s i g n e e in a c c o r d a n c e w i t h t h e r a t i o t h a t 
t h e number of c a y s in t h e P a r t n e r s h i p ' s F i s c a l Year b e f o r e 
and a f t e r a s s i g n m e n t b e a r s ~o t h e t o t a l number of d a y s i n t h e 
P a r t n e r s h i p ' s F i s c a l Yea r . 
S e c t i o n 4 .02 ALLOCATION OF TAXABLE INCOME ARISING FROM 
A DISPOSITION- OF SUBSTANTIALLY ALL PARTNERSHIP ASSETS, Any 
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Taxable Income arising from a sale or other disposition of 
all or substantially all the assets of the Partnership shall 
be allocated first to the Partners to the extent of and in 
proportion to any deficits in the Partners' Capital Accounts; 
second to the Class A Limited Partners to thfcf extent of the 
Preferred Distribution to which they would be entitled under 
Section 4.04(c) at the time of the sale; and third to all 
Partners based upon their Pro Rata Shares. 
Section 4.03 DISTRIBUTIONS. The General Parmer shall 
distribute, not less frequently than annually, substantially 
all Net Cash Flow. 
Section 4.04 ALLOCATIONS AND DISTRIBUTIONS. Net Cash 
Flow and Net Proceeds of Capital Transactions (other than 
proceeds from liquidation which shall be distributed as 
provided in Section 8.02(b) shall be paid or distributed to 
the extent available, in the following order of priority: 
(a) An amount equal to thirty-four percent (34%) 
of the Taxable Income of the Partnership for any Fiscal Year 
(reduced by (i) any tax credits generated by the Partnership 
for chat Fiscal Year, and (ii) che amount, if any, by which 
the Taxable Losses of the Partnership for all preceding 
Fiscal Years exceeds the Taxable Income of the Partnership 
for those years) shall be distributed by April 1 cf the 
following Fiscal Year to all the Partners in accordance with 
their Pro Rata Shares. 
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(b) After the Distribution required by paragraph 
(a) hereof, the Partnership shall use Net Cash Flow and Net 
Proceeds of Capital Transactions to repay Advances, 
(c) After the Distributions and payments required 
by paragraphs (a) and (b) hereof, all Distributions shall be 
allocated to the Class A Limited Partners in accordance with 
their respective Pro Rata Shares until the Partnership has 
made Cash Distributions to the Class A Limited Partners equal 
co their Capital Contributions, less prior Distributions 
mder this paragraph (c), plus a cumulative ten percent 
return calculated on the total amount of the Distributions re 
which zhe Class A Limited Partners are entitled under this 
paragraph (c). 
(d) After the Distributions and payments required 
by paragraphs (a), (b), and (c) hereof, Distributions shall 
be made to the Partners in accordance with their respective 
Pro Rata Shares. 
ARTICLE V 
THE GENERAL PARTNER 
Section 5.01 POWERS OF GENERAL PARTNER. The General 
Partner has complete discretion in the management and control 
of the business of the Partnership and shall use its best 
efforts to carry out the purpose of the Partnership. In 
addition to powers provided by lav, the General Partner is 
hereby authorized to expend Partnership funds in furtherance 
of the purpose of the Partnership; to acquire, sell/ 
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transfer, convey, lease (as lessor) or otherwise deal with 
the assets of the partnership; to negotiate, enter into, and 
execute agreements for the sale of advertising on, and to 
hire employees, purchase supplies and equipment, and 
otherwise enter into agreements with respect t6 the Station; 
to incur obligations for and on behalf of the Partnership in 
connection with its business; to borrow monies for and on 
behalf of the Partnership on such terms and conditions as the 
3er.eral Partner nay deem advisable and proper and to pledge 
-he credit of the Partnership fcr such purposes; to repay in 
whole or in part, refinance, recast, modify or extend any 
security interest affecting the Station or other prcperty 
cwr.ed by the Partnership, and in connection therewith to 
execute for and on behalf of the Partnership any or all 
extensions, renewals, or modifications of such security 
interests; to prepare, execute, file and deliver any 
document, or take such other accion, as nay be necessary or 
desirable to carry out the purpose of the Partnership; to 
deploy such agents, employees, independent contractors, 
attorneys and accountants as the General Partner deems 
reasonably necessary; to obtain insurance for the proper 
protection of the Partnership, the General Partner, and the 
limited Partners; to commence, defend, compromise or settle 
m y claims, proceedings, actions or litigation for and en 
oehalf of the Partnership (including claims, proceedings, 
actions or litigation involving the General Partner in its 
Z011077 
c a p a c i t y as General Partner) and to retain legal counsel in 
connection therewith and to pay out of the a s s e t s of the 
Partnership any and a l l l i a b i l i t i e s and expenses ( inc luding 
f e e s of l ega l counsel) incurred in connection therewith; and 
to make such dec i s ions and enter into such agreements as i t 
may reasonably be l i eve to be necessary. 
Sec t ion 5.02 DUTIES OF GENERAL PARTNER. The General 
P a r t n e r s h a l l have r e s p o n s i b i l i t y for, and con t ro l over , t h e 
o r d i n a r y and u sua l day-to-day nanagenenr and opera t ion of t h e 
S t a t i o n and the P a r t n e r s h i p ' s bus iness , inc lud ing a c t s 
n e c e s s a r y t o cause Conversion to occur. The General P a r t n e r 
s h a l l devote such of i t s time as i t deens necessary t o t h e 
a f f a i r s cf t he P a r t n e r s h i p . The General Pa r tne r s h a l l c a u s e 
t o be f i l e d a l l r equ i red C e r t i f i c a t e s of Limited P a r t n e r s h i p 
wi th t h e County Clerk of Sa l t Lake County t o r e f l e c t changes 
in t h e i n t e r e s t s of Pa r tne r s ; keep, or cause to be kep t , a l l 
books and records required by t h i s Par tnersh ip Agreement; 
p r e p a r e or cause t o be prepared a i l s ta tements and r e p o r t s ; 
and o b t a i n c r cause to be obtained ant kept in force such 
i n s u r a n c e , in such amounts, on such t e r n s , and with such 
c a r r i e r s as may be required to reasonably p r o t e c t the 
P a r t n e r s h i p and i t s proper ty . In the event a d d i t i o n a l 
f i nanc ing i s r equ i red for the c r e r a t i r r . cf the S t a t i o n a f t e r 
Conversion, the General Partner sha l l use i t s bes t e f f o r t s t o 
s e c u r e non- recourse secured or unsecured f inancing on beha l f 
of t h e P a r t n e r s h i p . 
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Sec t ion 5-03 RESCISSION. Within ten (10) days of t h e 
execut ion hereof, MWT Corporation sha l l prepare and f i l e with 
the FCC a p e t i t i o n for leave to amend the pending a p p l i c a t i o n 
of Mountain West Televis ion Company for a construct ion permit 
t o bu i ld and operate the Stat ion. The p e t i t i o n s h a l l reques t 
amendment of the appl icat ion to r e f l e c t the reorganizat ion of 
t h e a p p l i c a n t in accordance with the terms of the I n i t i a l 
Agreement and t h i s Pa r tne r sh ip Agreement. I f the p e t i t i o n 
i s den i ed , w i t h i n f ive (5) days of the da te t h e FCC r e l e a s e s 
i t s d e n i a l , MWT Corporat ion s h a l l take a l l a c t i o n s n e c e s s a r y 
t o r e s c i n d t h i s Agreement, to cause the Pa r tne r sh ip t o r e v e r e 
t o i t s s t r u c t u r e pursuant to the I n i t i a l Agreement, and t o 
r e t u r n to N o r t h s t a r a l l Advances, with i n t e r e s t earned 
z h e r e o n , and C a p i t a l Cont r ibu t ions nade by i t t o t h e 
P a r t n e r s h i p up t o the da te of r e s c i s s i o n . 
Sec t i on 5.04 PARTNERSHIP TAX MATTERS. The General 
P a r t n e r has the a u t h o r i t y to make e l e c t i o n s for the 
P a r t n e r s h i p wi th r e s p e c t to the tax laws of t h e United 
S t a t e s , the s e v e r a l s t a t e s and other relevant: j u r i s d i c t i o n s . 
The General P a r t n e r s h a l l not have the a u t h o r i t y , w i thou t t h e 
a f f i r m a t i v e vo te of seven ty- f ive percent (75%) in i n t e r e s t of 
a l l P a r t n e r s a f f e c t e d thereby, to s e t t l e any d i s p u t e wi th the 
I n t e r n a l Revenue Se rv ice cr any s t a r e income t ax a u t h o r i t y 
conce rn ing the Taxable Inccne or Loss of the P a r t n e r s h i p or 
t h e a l l o c a t i o n t h e r e o f . Any expense incur red by t h e 
P a r t n e r s h i p in c o n t e s t i n g , with the I n t e r n a l Revenue S e r v i c e 
- 19 -
Z011079 
or any state income tax authorities, any change in its 
Taxable Income or Loss or the allocation of its Taxable 
Income or Loss to any Partner shall be an expense of the 
Partnership. 
Section 5,05 LIABILITIES OF GENERAL PARTNER. The 
General Partner shall not be liable, responsible or 
accountable in damages or otherwise to the Partnership or to 
any Limited Partner, except as described in Section 3,02, and 
except for any loss, damage or liability due to, or arising 
cut of, the General Partner's fraud, bad faith or gross 
negligence. The General Partner shall indemnify and hold the 
Partnership harmless from any loss, carnage or liability due 
to, or arising out of, the General Partner's fraud, bad faith 
cr gross negligence. The Partnership shall indemnify and 
save harmless the General Partner iron any loss or damage 
incurred, by reason of any acts or emissions performed or 
omitted in good faith and reasonably believed to be within 
the scope of the authority conferred by this Partnership 
Agreement, except for fraud, bad faith or gross negligence. 
Any indemnity by the Partnership under this Section 5-05 
shall be paid out of, and to the extent of, Partnership 
assets only. 
Section 5.06 MANAGEMENT 0? 3US:NZSS. Except as 
otherwise provided in this Agreement, the General Partner 
shall have sole and complete charge of the affairs of the 
- 20 -
zonoao 
Partnership and shall operate its business for the benefit of 
all Partners. 
Section 5,07 AUTHORITY OF GENERAL PARTNER. In no event 
shall any person dealing with the General Partner with 
respect to any property of the Partnership be Obligated to 
see that the terms of this Partnership Agreement have been 
complied with, or be obligated to inquire into the necessity 
cr expediency of any act or action of the General Partner. 
Every contract, agreement, lease, promissory note, mortgage 
cr other instrument or document executed by the General 
Partner with respect to the Station, or any other property of 
the Partnership, shall be conclusive evidence in fa%*or of any 
and every Person relying thereon or claiming thereunder that: 
(a) at the time of the execution or delivery 
thereof, the Partnership was in full force and effect; 
(b) such instrument or document was duly executed 
in accordance with the terms and provisions of this 
Partnership Agreement and is binding upon the Partnership and 
all of the Partners hereof; and 
(c) the General Partner vas duly empowered to 
execute and deliver any and every such instrument cr document 
for and on behalf of the Partnership. 
Section 5.03 FEES AND EXPENSES. All expenses incurred 
m connection with the construction, management and operation 
cf the Station shall be borne by the Partnership. In 
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addition, the costs of preparing the reports and statements 
required by Section 9-02 shall be borne by the Partnership. 
Section 5,09 RESIGNATION OF GENERAL PARTNER. Except in 
the course of the Conversion, the General Partner shall have 
no right to resign or withdraw from the Partnership or to 
transfer, assign, grant, convey, mortgage, or otherwise 
encumber its General Partnership interest, or to enter into 
any agreement as a result of which any other Person shall 
become interested in the Partnership as a general partner/ 
without the written consent of the Limited Partners. If the 
General Partner purports to resign or withdraw from the 
Partnership in violation of the foregoing provision, it shall 
•remain liable for the debts, obligations and liabilities of 
the Partnership to the same extent as if it had not resigned 
or withdrawn and, in addition, shall be liable to the 
Partnership and the Limited Partners for any damages 
sustained by reason of such purported resignation or 
withdrawal. 
Section 5.10 INDEMNITY. Following Conversion, 
Northscar, its successors and assigns, hereby agrees to 
indemnify and hold MWT Corporation harmless from and against 
any loss, cost, liability, damage or expense (including legal 
and other expenses incident thereto) incurred by it as a 
result of liabilities (including without limitation any 
contractual liabilities) of the Partnership asserted by 
"third parties" against it by reason of MWT Corporation 
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having been a General Partner of the Partnership and i t s 
c a p a c i t y as such. Notwithstanding the preceding sentence , 
MWT Corporation sha l l not be ent i t l ed to indemnity for any 
a c t or f a i l u r e t o act on i t s part which involved d i shones ty , 
i n t e n t i o n a l wrongdoing or gross neglect- For purposes of 
t h i s Sect ion 5 .10 , the term "third party" s h a l l not inc lude 
t h e Pa r tne r sh ip* 
Sec t ion 5-11 SALE OF THE STATION. Upon r e c e i p t of an 
u n s o l i c i t e d o f f e r and/or p r i o r to s o l i c i t i n g o f f e r s fo r a 
s a l e of t h e S t a t i o n by the P a r t n e r s h i ? / t h e General P a r t n e r 
^ h a l l d e l i v e r w r i t t e n no t ice to the Limited P a r t n e r s of i t s 
i n t e n t i o n t o s e l l the S t a t i o n , s e t t i n g f o r t h t h e proposed 
t e rms of s a l e and s o l i c i t i n g of fers from t h e Limited P a r t n e r s 
t o purchase the S t a t i o n from the P a r t n e r s h i p , I f the G ene ra l 
P a r t n e r does not rece ive any of fers from any of the Limi ted 
P a r t n e r s w i th in f o r t y - f i v e days and/or d e t e r m i n e s in good 
f a i t h not t o accep t any o f fe r s received from t h e Limited 
P a r t n e r s , t h e General Par tner may then s o l i c i t o f fe rs from 
t h i r d p a r t i e s for the purchase of the S t a t i o n . Up en t h e 
r e c e i p t of any bona fide of fer fron a t h i r d p a r t y for t h e 
pu rchase of t h e S t a t i o n which the General P a r t n e r i n t e n d s t o 
a c c e p t , t h e General Par tner s h a l l d e l i v e r n o t i c e of t h e 
proposed terms of s a l e and afford the Limited Pa r tne r s and 
t h e t h i r d p a r t y , for a period of f i f teen days , the 
o p p o r t u n i t y t o make fur ther bids for the S t a t i o n , 
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ARTICLE VI 
LIMITED PARTNERS 
Section 6.01 LIABILITY OF LIMITED PARTNERS. No Limited 
Partner shall be obligated to make any contribution to the 
capital of the Partnership in addition to the contributions 
specified in Section 2.08. No Limited Partner shall be 
obligated to make loans or Advances to the Partnership, 
except as required by the Credit Agreement. No Limited 
Partner shall have any personal liability with respect to the 
liabilities or obligations of the Partnership. 
Section 6.02 MANAGEMENT OF BUSINESS. Uo Limited 
Partner in its capacity as a Limited Partner shall take part 
in the management or control of the Partnership business, 
except: that (a) the General Partner may not cause any of the 
following to occur without the affirmative vote of a majority 
of interest of the Class A Limited Partners: (i) a merger, 
consolidation, reorganization or sale of material assets of 
the Partnership outside the ordinary course of business; 
(ii) a liquidation, dissolution or recapitalization of the 
Partnership; (iii) any acquisition of stock or other 
securities; (iv) any acquisition of assets outside the 
ordinary course of business; (v) the issuance of any 
securities, including any senior equity security; 
(vi) borrowing, except under the Credit Agreement or in the 
ordinary course of business; (vii) repurchase of partnership 
interests, except as required by Section 3.01(c) or Section 
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7 - 0 1 ; or ( v i i i ) admission of new Partners; and (b) the 
General Partner may not employ a general manager for the 
S t a t i o n without the affirmative vote of a majority in 
i n t e r e s t of the Class B Limited Partners, Notwithstanding 
the foregoing and the provisions of Sections 5 .01 , 5,02 and 
5 . 0 6 , beginning with the eighth ful l year of Stat ion 
o p e r a t i o n , t h e Class B Limited Par tners , by a f f i r m a t i v e v o t e 
of s e v e n t y - f i v e pe rcen t (75%) in i n t e r e s t of t h e Class B 
Limi ted P a r t n e r s , may compel the General P a r t n e r to use i t s 
good f a i t h e f f o r t s t o s e l l the S ta t ion as qu ick ly as 
p r a c t i c a b l e en cc i tne rc ia i ly reasonable t e rms . 
S e c t i o n 6 . 0 3 ASSIGNMENT OF PARTNERSHIP INTERESTS. 
(a) Except as provided in Sec t ions 6 . 0 1 , 6.07 c r 
6 .08 hereof or as r equ i red by the Credit Agreement, no 
L imi ted P a r t n e r s h a l l withdraw i t s Capi ta l Con t r ibu t ion o r 
t r a n s f e r , a s s i g n , g r a n t , convey, mortgage, o r o therwise 
encumber any p a r t of i t s Limited Par tnersh ip i n t e r e s t , o r 
e n t e r i n t o any agreement as a r e s u l t of which any o the r 
Person s h a l l becone i n t e r e s t e d in the P a r t n e r s h i p , without, 
( i ) t h e w r i t t e n consent of the General P a r t n e r , and, ( i i ) i n 
t h e c a s e of a Limited Par tner which i s a l s o t h e General 
P a r t n e r or which c o n t r o l s , i s con t ro l l ed by, o r i s under 
conur.on c o n t r o l with the General Partner , t h e w r i t t e n c o n s e n t 
of a major i ty in i n t e r e s t of the other Limited P a r t n e r s . The 
g r a n t i n g of any consent by a Partner under t h i s Sec t ion 
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6.03(a) shall be within that Partner's sole discretion and 
may be withheld arbitrarily. 
(b) Notwithstanding paragraph (a) hereof, upon the 
bankruptcy, assignment for the benefit of creditors, 
dissolution, death, disability or legal incapacity of any 
Partner, the interest held by that Partner shall descend to 
and vest in his successors, trustees, receivers, assignees 
for the benefit of creditors, heirs, legatees or other legal 
representatives. 
Section 6.04 FORM OF ASSIGNMENT. 
(a) No assignment of all cr part of a Limited 
Partner's Limited Partnership interest, though otherwise 
permitted by Section 6,03, shall be valid and effective, and 
the Partnership shall not recognize the same for the purpose 
of Distributions or for the allocation of Taxable Income or 
Loss with respect to that interest, until there is filed with 
the General Partner an instrument in writing in the following 
form, with blanks appropriately filled in and subscribed by 
both parties to the conveyance: 
I, , hereby assign to ny right, title and 
interest in and to of my Class Limited 
Partnership interest in MWT, Ltd., a limited partnership 
organized under the laws of the State of Utah, and direct 
that ail future Distributions and allocations of Taxable 
Income or Loss on account of such interest be paid or 
allocated to such assignee. 
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, a s a s s i g n e e , hereby a c c e p t s s a i d i n t e r e s t 
s u b j e c t t o a l l t e r m s , covenants and c o n d i t i o n s o f t h e Amended 
and R e s t a t e d Agreement o f Limited Partnersh ip d a t e d a s o f 
November 1 8 , 1986• 
Dated: 
Ass 
Ass 
Ass 
ignor 
ignee 
ignee' Addr :ess 
A s s i g n e e ' s S o c i a l S e c u r i t y 
Nun±>er 
STATE OF ) 
J SS. 
COUNTY OF ) 
On t h i s day of , 19 , b e f o r e me 
p e r s o n a l l y a p p e a r e d and , t o me known and known" 
t o be ~he p e r s o n s d e s c r i b e d i n , and vho e x e c u t e d , t h e 
f o r e g o i n g i n s t r u m e n t and t h e y du ly acknowledged t o me t h a t 
t h e y e x e c u t e d t h e s a n e -
Notary P u b l i c 
(b) A f t e r r e c e i v i n g an execu ted a s s i g n m e n t i n t h e 
form p r e s c r i b e d i n p a r a g r a p h (a) he reof , and a l l r e q u i r e d
 m 
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a p p r o v a l s under S e c t i o n s 6 .02(a) and 6 .03(a) t o t h e 
a s s i g n m e n t , t h e P a r t n e r s h i p s h a l l make a l l f u r t h e r 
D i s t r i b u t i o n s and a l l o c a t e any Taxable Income or Loss t o t h e 
a s s i g n e e w i th r e s p e c t t o t h e i n t e r e s t t r a n s f e r r e d r e g a r d l e s s 
of whether such t r a n s f e r , as between the partifes t h e r e t o , i s 
o r i s i n t e n d e d t o be by way of p l e d g e , mor tgage , encumbrance 
o r o t h e r h y p o t h e c a t i o n , u n t i l such t ime as the i n t e r e s t 
t r a n s f e r r e d s h a l l be f u r t h e r t r a n s f e r r e d i n a c c o r d a n c e w i t h 
t h e p r e v i s i o n s of t h i s P a r t n e r s h i p Agreement. 
S e c t i o n 6 . 0 5 RIGHTS OF ASSIGNEE. Un le s s a d m i t t e d t o 
t h e P a r t n e r s h i p a s a L i m i t e d P a r t n e r i n a c c o r d a n c e w i t h 
S e c t i o n 6 . C6, t h e t r a n s f e r e e of an i n t e r e s t i n t h e 
P a r t n e r s h i p , by a s s i g n m e n t , b e q u e s t , o p e r a t i o n of law o r 
o t h e r w i s e , s h a l l n o t be e n t i t l e d t o any of t h e r i g h t s , 
p o w e r s , c r p r i v i l e g e s of i t s p r e d e c e s s o r i n i n t e r e s t , e x c e p t 
t h a t i t s h a l l be e n t i t l e d t o r e c e i v e and have a l l o c a t e d t o i t 
t r ie s h a r e of D i s t r i b u t i o n s and Taxable Income o r Loss 
a t t r i b u - a b l e t o t h e a s s i g n e d i n t e r e s t . 
S e c t i o n 6 .06 ADMISSION OF LIMITED PARTNER. A p e r m i t t e d 
a s s i g n e e of an i n t e r e s t i n t h e P a r t n e r s h i p may be a d m i t t e d t o 
t h e P a r - n e r s h i p a s a L i m i t e d P a r t n e r upon f u r n i s h i n g t o t h e 
G e n e r a l P a r t n e r a l l o f t h e f o l l o w i n g : 
(a) a c c e p t a n c e , in f o m s a t i s f a c t o r y t o t h e 
G e n e r a l P a r t n e r , of a l l t h e terras of t h i s P a r t n e r s h i p 
Ac reeme-* *" * 
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(b) a c e r t i f i e d copy cf a resolut ion of i t s Board 
of Directors or comparable body (if i t i s a corporation or 
s i m i l a r organization) authorizing i t to become a Limited 
Partner under the terms of t h i s Partnership Agreement; 
(c) a Power of Attorney substant ia l ly i d e n t i c a l to 
tha t contained in Sect ion 10.14 hereof; 
(d) such o the r documents or ins t ruments as may be 
r e q u i r e d by the General P a r t n e r i- order to e f f e c t the 
t r a n s f e r e e ' s admission as a Limited Pa r tne r ; and 
(e) payment of such reasonable expenses as may be 
i n c u r r e d in connect ion with the t r a n s f e r e e ' s admission as a 
Limi ted P a r t n e r . 
S e c t i o n 6.07 PLEDGE OF INTEPESTS. The Limited P a r t n e r s 
a g r e e t o p ledge t h e i r P a r t n e r s h i p i n t e r e s t s (a) as r e q u i r e d 
by t h e C r e d i t Agreement and (b) rr secure the repayment of 
any bank f inanc ing ob ta ined by the Pa r tne r sh ip t h a t the 
Genera l P a r t n e r reasonably deternir .es i s necessary for t h e 
o p e r a t i o n s of the S t a t i o n or i s used to repay Advances, 
p rov ided t h a t the t e r n s of the zzr.-: f inancing and the p ledge 
of t h e P a r t n e r s ' i n t e r e s t s a re ccr izerc ia l ly r ea sonab le . 
S e c t i o n 6.08 SALE OF CLASS A LIMITED PARTNERSHIP 
INTERESTS. Foulcer may e l e c t , by de l ivery of w r i t t e n n o t i c e 
of i t s e l e c t i o n to Nor th s t a r a t ar / tirr.e on or a f t e r 
February 1, 198S and before March 1 1933 to r e q u i r e 
N o r t h s t a r t o purchase F o u l g e r ' s Cl=ss A Limited P a r t n e r s h i p 
i n t e r e s t a t a p r i c e equal t o Foulcer ' s Cap i t a l Con t r i bu t i on 
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for its Class A Limited Partnership interest plus ten percent 
(10%) per annum. Northstar shall purchase the Foulger 
interest within ninety (90) days of its receipt of the 
written notice. 
Section 6.0$ FAILURE TO ADVANCE FUNDS UNDER CREDIT 
AGREEMENT. If any Class A Limited Partner fails to make 
Advances to the Partnership as required by the Credit 
Agreement, that Partner (the "Defaulting Partner") shall 
forfeit its Class A Limited Partnership interest and the 
Capital Contribution made therefor, and shall forfeit certain 
Advances -as provided in the Credit Agreement, and the Capital 
Contribution and Advances shall be retained by the 
Partnership. In that event, the other Class A Limited 
Partner may elect, within ninety (90) days of the Defaulting 
Partner's failure to make a required Advance, by (a) making a 
Capital Contribution equal to the-forfeited Capital 
Contribution, (b) making Advances to the Partnership equal to 
the amount of any Advances forfeited by the Defaulting 
Partner under the terms of the Credit Agreement, (c) making 
any ether Advance that would then be due from the Defaulting 
Partner under the Credit Agreement, and (d) agreeing to make 
any other Advances that the Defaulting Partner would be 
required to make under the Credit Agreement, to purchase a 
Class A limited Partnership interest from the Partnership 
vith a Pro Rata Share equal tc that of the forfeited Class A 
Limited Partnership interest. If the other Class A Limited 
Z0110S0 
P a r t n e r does not e l e c t t o purchase a Class A Limited 
Partnership i n t e r e s t pursuant to the preceding s e n t e n c e , t h e 
Pro Rata Shares of the Partners (including the Default ing 
Partner) following the forfeiture of the Class A Limited 
Partnership i n t e r e s t s h a l l be increased proport ionately so 
tha t the aggregate Pro Rata Shares of a l l P a r t n e r s s h a l l be 
100%, e f f e c t i v e a s of t h e d a t e of such f o r f e i t u r e , 
ARTICLE VII 
REPURCHASE OF PARTNERSHIP INTEREST 
S e c t i o n 7 . 0 1 REPURCHASE OPTION, Any L i m i t e d P a r t n e r , 
at: i r s c p t i c n , e x e r c i s a b l e a f t e r four (4) y e a r s of o p e r a t i o n 
of c h e s t a t i o n , may r e q u i r e the P a r t n e r s h i p t o r e p u r c h a s e a l l 
of i t s L i m i t e d P a r t n e r s h i p i n t e r e s t - To e x e r c i s e t h e o p t i o n 
g r a n t e d h e r e b y t h e L i m i t e d P a r t n e r s h a l l n o t i f y t h e G e n e r a l 
P a r t n e r i n w r i t i n g of i t s i n t e n t i o n t o s e l l i t s i n t e r e s t back 
t o t h e p a r t n e r s h i p . 
S e c t i o n 7 . 0 2 . REPURCHASE PRICE. Upon r e c e i p t by t h e 
G e n e r a l P a r t n e r from a Limi ted P a r t n e r of n o t i c e of t h e 
L i m i t e d P a r t n e r ' s e x e r c i s e of i t s r e p u r c h a s e o p t i o n , t h e 
G e n e r a l P a r t n e r and t h e Limited P a r t n e r s h a l l a t t e m p t t o 
a g r e e upon a v a l u e f o r t h e i n t e r e s t t o be r e p u r c h a s e d . I f 
t h e y a r e u n a b l e t o . a g r e e , each s h a l l p r o m p t l y a p p o i n t an 
a p p r a i s e r t o d e t e r m i n e t h e va lue of t h e b u s i n e s s and a s s e t s 
of t h e p a r t n e r s h i p . I f e i t h e r t he Genera l P a r t n e r o r t h e 
L i m i t e d P a r t n e r f a i l s t o a p p o i n t an a p p r a i s e r w i t h i n t w e n t y 
(20) d a y s of r e c e i p t of w r i t t e n n o t i c e of t h e i n t e n t i o n t o 
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exercise the option, the appraiser appointed by the other 
shall determine the value and his decision shall be final and 
binding. If two appraisers are appointed, they shall attempt 
to agree upon a value* If they are unable to agree upon a 
value within thirty (30) days, they shall appoint a third 
appraiser. The third appraiser shall, within thirty (30) 
days after his appointment, choose which of the 
determinations of value is tcre reasonable and that 
determination shall be final and binding upon the parties. 
The Partnership shall repurchase the interest within ninety 
(90) days of the appraiser's determination for cash, at a 
price equal to the amount that the Limited Partner would have 
received upon the liquidation of the Partnership if the 
Partnership had sold its business and assets at the appraised 
value. The fees and expenses incurred by exercise of the 
repurchase option shall be heme one-half by the Partnership 
and one-half by the selling limited Partner or Limited 
Partners. 
Section 7.03 £ " " 7 OF ?Z?V?. CHASE. Upon the repurchase 
of any Partner's Partnership interest pursuant to this 
Article VII or Section J.01(C;, the Pro Rata Shares of the 
other Partners shall be increased proportionately so that the 
aggregate Pro Rata Shares of ill Partners shall at all times 
be 100%. 
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ftP^TCLE VIII 
DISSOLUTION 
Section 8.01 DISSOLUTION. The Partnership shall be 
dissolved upon the happening of-any of the following events: 
(a) disposal of all or substantially all of the 
assets of the Partnership; provided, however, that if the 
Partnership receives a purchase money mortgage or other 
non-cash consideration in connection with such disposal, the 
Partnership shall continue until the non-cash consideration 
is converged into cash; 
;b) the written consent of all Partners to 
dissolve "he Partnership; or 
(c) the voluntary or involuntary bankruptcy, 
dissolution or liquidation of the General Partner or the 
transfer cf the interest of the General Partner (whether or 
not as a resulz of voluntary or involuntary bankruptcy, 
dissolution or liquidation of the General Partner) except by 
Conversion, unless within sixty cays after the transfer all 
regaining Partners, including any Person who has acquired or 
represents the General Partner's interest, elect by an 
agreement in writing to conduct the business under the terms 
and conditions of this Partnership Agreement. 
Section 8.32 LIQUIDATION. 
(a) Upon the dissolution of the Partnership, the 
General Partner (which term, for the purpose of this Section 
8.02, shall include any trustee, receiver or other person 
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r e q u i r e d by law t o wind up the a f f a i r s of the P a r t n e r s h i p ) 
s h a l l l i q u i d a t e t h e a s s e t s of the P a r t n e r s h i p . 
(b) Al l proceeds from the s a l e or d i s p o s i t i o n of 
P a r t n e r s h i p property and any other a s s e t s of the Partnership 
f o l l o w i n g d i s s o l u t i o n s h a l l , b e d i s t r i b u t e d i n t h e f o l l o w i n g 
o r d e r of p r i o r i t y : ( i ) t o t h e payment of P a r t n e r s h i p d e b t s , 
l i a b i l i t i e s and o b l i g a t i o n s o t h e r t h a n Advances ; ( i i ) t o t h e 
e s t a b l i s h m e n t of s u c h r e s e r v e s a s t h e Gene ra l P a r t n e r may 
r e a s o n a b l y deem n e c e s s a r y for any c o n t i n g e n t l i a b i l i t i e s of 
t h e P a r t n e r s h i p ; ( i i i ) t o t h e repayment of A d v a n c e s ; and 
( i v ) i n a c c o r d a n c e w i t h "the P a r t n e r s ' C a p i t a l A c c o u n t s , 
t a k i n g i n t o a c c o u n t t h e a l l o c a t i o n of Taxab l e Income r e q u i r e d 
by S e c t i o n 4 .02 and any C a p i t a l C o n t r i b u t i o n s u n d e r S e c t i o n 
2 . 0 3 ( c ) . 
S e c t i o n 8 ,03 FINAL STATEMENT. As soon a s p r a c t i c a b l e 
a f t e r t h e d i s s o l u t i o n of t h e P a r t n e r s h i p , a f i n a l s t a t e m e n t 
of t h e P a r t n e r s h i p ' s a s s e t s and l i a b i l i t i e s and t h e C a p i t a l 
A c c o u n t s cf a l l of t h e P a r t n e r s s h a l l be p r e p a r e d by an 
i n d e p e n d e n t c e r t i f i e d p u b l i c a c c o u n t a n t and f u r n i s h e d t o a l l 
P a r t n e r s . 
ARTICLE IX 
BOOKS AND ACCOUNTS 
S e c t i o n 9 . 0 1 SGOKS. The Gene ra l P a r t n e r s h a l l keep o r 
cause to be kept bocks of account in accordance wi th 
s t a n d a r d s e s t a b l i s h e d by a na t ional account ing f i rm, in which 
s h a l l be en te red f u l l y and accura te ly the t r a n s a c t i o n s of the 
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Partnership. All books and records and this Partnership 
Agreement and all amendments thereto shall at all times be 
maintained at the principal office of the Partnership and 
shall be open to the inspection ana examination of each 
Partner or his representatives at reasonable times. 
Section 9.02 REPORTS-
(a) The General Partner shall, within seventy-five 
days after the expiration of each Fiscal Year, deliver to 
each Partner a statement showing: (i) all information 
recessary for the preparation cf the Partner's income tax 
returns; (ii) the cash receipts and expenses of the 
Partnership for the Fiscal Year; (iii) a statement showing 
the profit or loss of the Partnership for the Fiscal Year; 
(iv) a statement showing the assets and liabilities of the 
Partnership as of the end of the Fiscal Year; and (v) an 
itemization showing the amounts and sources of any 
Distributions and repayments of Advances to Partners. The 
statements of pro.fit or loss and assets and liabilities shall 
be prepared in accordance with generally accepted accounting 
principles consistently applied and shall be certified by an 
i«-dependent certified public accountant. 
(b) The General Partner shall prepare and deliver 
to each Partner within fifteen (15) days after the end of 
each calendar month a statement sncving the cash receipts and 
expenses of the Partnership for the preceding month- The 
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s t a t e m e n t need not be audi ted but s h a l l be s igned by the 
c h i e f f inanc ia l o f f i c e r of the General P a r t n e r . 
(c) In addition to the reports required by 
paragraphs (a) and (b) hereof, the General Partner s h a l l 
prepare and de l i ver to each Partner, as appropriate, report s 
showing a l l transact ions with the General Partner and the 
f e e s , commissions, compensation and o ther b e n e f i t s paid o r 
acc rued t o the General Par tner and other , p e r t i n e n t 
i n fo rma t ion with r e spec t t o the Pa r tne r sh ip and i t s 
a c t i v i t i e s . 
S e c t i o n 9-03 BANK ACCOUNTS. The General Pa r tne r s h a l l 
open and mainta in in the name of the P a r t n e r s h i p accounts 
wi th one or more f i n a n c i a l i n s t i t u t i o n s in which s h a l l be 
d e p o s i t e d a l l funds of the Pa r tne r sh ip . P a r t n e r s h i p funds 
s h a l l be used s o l e l y for the business of the P a r t n e r s h i p . 
Withdrawals of funds may be made cnly upon t h e s i g n a t u r e of a 
Person au tho r i zed by the General P a r m e r to make w i t h d r a w a l s . 
S e c t i o n 9.04 PARTNERSHIP CERTIFICATES. The P a r t n e r s h i p 
s h a l l p r e p a r e and i s sue C e r t i f i c a t e s to each P a r t n e r , 
execu ted by the General Par tner cr. behalf of t h e P a r t n e r s h i p , 
e v i d e n c i n g t h e P a r t n e r ' s i n t e r e s t in t h e P a r t n e r s h i p . 
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ARTICLE X 
GENERAL 
Section 10*01 SETTLEMENT AGREEMENTS, The Partnership shall 
assume and undertake to pay all obligations of Mountain West 
Television Company under any settlement agreements entered into 
between Mountain West Television Company and any of the other 
applicants before the FCC for a construction permit for the Station, 
including without limitation settlement agreements entered into 
prior to the Effective Date, In addition, Northstar agrees that its 
significant investor, Allstate Insurance Company (a) shall have 
agreed to purchase those promissory notes evidencing certain of the 
obligations under those settlement agreements if the Partnership 
shall be in default in its performance thereof; (b) shall have 
agreed in a separate writing not to proceed against any of the 
individual general partners of Mountain West Television Company to 
enforce any rights acquired upon its purchase of the notes and in 
the event it proceeds against Mountain West: Television Company or 
any of its successors and assigns, Allstate's recourse shall be 
limited to the assets of Mountain Vest: Television Company or its 
successors or assigns; and (c) shall have agreed in a separate 
writing unconditionally to indennify and hold Mountain West 
Television Company and each of its general partners harmless fron 
any liabilities incurred as a result of Allstate's failure to 
purchase the notes pursuant to the terns of the note repurchase 
agreements so long as the holders of such notes have complied with 
the procedures set forth in such agreements, 
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Section 10-02 OTHER BUSINESS INTERESTS. Each Pa r tne r may have 
o t h e r business i n t e r e s t s and may engage in any o t h e r b u s i n e s s , 
t r a d e , p ro fe s s ion , or employment whatsoever, on i t s own account or 
i n p a r t n e r s h i p , o r as an employee, o f f i ce r , d i r e c t o r , o r s tockho lde r 
of any o the r Person, provided tha t no Par tner s h a l l own any equ i ty 
i n t e r e s t i n , d i r e c t l y or i n d i r e c t l y , or be an o f f i c e r or d i r e c t o r of 
any e n t i t y which owns or operates any t e l e v i s i o n or rad io s t a t i o n , 
c a b l e t e l e v i s i o n system, or da i ly newspaper which, when combined 
wi th t h e i n t e r e s t c rea ted hereby, would v i o l a t e the FCC's 
a t t r i b u t i o n or mu l t i p l e ownership r u l e s . 
Sect ion 10.03 NOTTCES.. Unless otherwise spec i f i ed in a 
w r i t i n g sen t t o t h e Par tnersh ip , the address of each Pa r tne r for al*. 
purposes s h a l l be as s e t forth below. Any n o t i c e s and demands 
r e q u i r e d to be given hereunder sha l l be in w r i t i n g and s e n t postage 
p repa id by c e r t i f i e d mai l , re turn r ece ip t reques ted , to such address 
or addresses and a l s o t o A l l s t a t e a t the address spec i f i ed in 
Sec t i on 2 .06 . 
Sec t ion 10.04 CAPTIONS. The Section t i t l e s and c ap t i ons 
con ta ined in t h i s Par tnersh ip Agreement are for convenience only ar.i 
s h a l l not be deemed p a r t of t h i s Par tnership Agreement. 
Sec t ion 10.05 PRONOUNS AND PLURAL. Whenever t h e con tex t nay 
r e q u i r e , any pronoun used herein sha l l include the corresponding 
mascu l ine , feminine or neu:er ferns and the s i n g u l a r form of nouns, 
pronouns and verbs s h a l l include ~r.~ p lura l and the p l u r a l s h a l l 
i nc lude the s i n g u l a r . 
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Section 10.06 ENTIRE AGREEMENT. This Partnership Agreement-
and the Credit Agreement contain the entire understanding among the 
Partners and supersede any prior understandings or written or oral 
agreements between or among any of them respecting the within 
subject matter. There are no representations, agreements, 
arrangements or understandings, oral or written, between or among 
any of the Partners relating to the subject matter of this 
Partnership Agreement which are not fully expressed herein or in the 
Credit Agreement. 
Section 10,07 FURTHER ACTION. The Partners shall execute and 
deliver all documents, provide all information and take or forebear 
from all such action as may be necessary or appropriate to achieve 
the purpose of the Partnership. 
Section 10.08 BINDING EFFECT. This Partnership Agreement 
shall be binding on and inure to the benefit of the Partners and 
their heirs, executors, administrators, successors, legal 
representatives and assigns. 
Section 10-09 VALIDITY. If any provision of this Partnership 
Agreement is held to be invalid, the same shall not affect in any 
respect whatsoever the validity of the remainder of this Partnership 
Agreement. 
Section 10.10 GOVERNING LAW. This Partnership Agreement shall 
be governed by the laws of the State of Utah. 
Section 10.11 PERSONAL JURISDICTION. The Partners hereby 
consent to personal jurisdiction in the District of Columbia and 
waive any and all rights they may have to cause any actions or 
- 39 -
Z011093 
proceedings to be brought or tried elsewhere and any and all 
objections to jurisdiction or venue they might otherwise have to the 
commencement of any suit in the District of Columbia to construe or 
enforce the provisions of this Agreement or to remedy any breach 
thereof. 
Section 10.12 ACCOUNTING METHOD. The Partnership shall use 
the accrual method of accounting for income tax purposes and for 
general accounting purposes. 
Section 10.13 AMENDMENT. This Partnership Agreement may be 
amended or modified only by the affirmative written consent of all 
the Partners. 
Section 10,14 PQVZR OF ATTORNEY. 
(a) Each Limited Partner hereby irrevocably constitutes 
and appoints the General Partner as its true and lawful 
attorney-in-fact, in its name, place and stead, to make, execute, 
acknowledge and file a certificate of limited partnership reflecting 
this Partnership Agreement and any amendments thereto reflecting 
actions properly taken by the Partners. 
(b) The power of attorney is coupled with an interest and 
shall survive an assignment by any Limited Partner of its interest 
until such time as the General Partner has taken the action 
necessary or appropriate to effect the substitution of the assignee 
as a Limited Partner including, without limitation, the execution, 
acknowledgment and filir.r of an amendment to the certificate of 
limited partnership. 
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(c) The power of attorney s h a l l , to t h e extent 
permitted by law, survive any merger, bankruptcy, 
r ece iversh ip or d i s s o l u t i o n of a Limited Partner. 
(d) Each Limited Partner s h a l l execute such 
instruments as the General Partner may request i h order t o 
g i v e evidence of, and to effectuate, the granting of t h i s 
power of attorney, whether by executing a separate 
counterpart thereof or otherwise. 
IN WITNESS WHEREOF, th i s Partnership Agreement i s s igned 
on the day and vear f i r s t above v r i t t e n . 
Sidr.ey W. Fouiger 
241 i:'zrzh Vine S t r e e t 
Sal- Lake City, Utah 84103 
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I ' power of a t t o r n e y ^ h a l l , t o !1HJ e x t e n t 
p e r m i t t e d in law, s u r v i v o any merger , b a n k r u p t c y , 
r e c e i v e r s h i p . n d i s s o l u t i o n of a Limited P a r t n e r . 
(ill Fa.;ih L i m i t n l P.u t iu't 'iii.iil e x e c u t e s u c h 
i n s t r u n p r|1 • r- tit** Gene ra l P a r t n e r may r e q u e s t " in o r d e r t o 
g i v e e v i d e n c e o f , and t o e f f e c t u a t e , t h e g r a n t i n g o l t h i s 
power; o l a t t o r n e y , w h e t h e r by execu t ing \ .sep.ii .if e 
c o u n t e r p a r t t h e r e o f 02 o t h r r u i -e. 
JM \ 'I'TtJi-/, 1 J I J I u \ \ ) )
 t Mils P a r t n e r s h i p Agreement i s s i g n e d 
MII iln- day arid y e a r f i r s t above w r i t t e n . 
M>rT C o r p o r a t i o n 
2257 Texas S t r e e t 
S a l t Lake C i t y , Utah 8410n 
Bv: / V -
T i t l e - I n^j ttrxjp 
y 
Joseph C. Lee 
2257 Texas Street 
Salt Ir-ake City, Utah M1U'» 
Sidney w. Fouiger / 
241 North Vine Street 
Salt Lake City, Utah 84 KM 
Jo-Anr.e Wong 
309 Third Avenue 
Sain Lake City, u*-.ah '• •; 'ij 
George L. Gonzales 
1278 East North 
Ogden, Utah R4404 
, 1 
Z0 i, \te 
Northstar Communications t I n c . 
1776 K S t r e e t , N.W, 
S u i t e 900 
Washington, 
By:lAJN~.rNTvNgX^ 
T i t l e : P^g^\^B)^: 
ZC1XX03 
6 
Daniel L. Berraan (A0304) 
Peggy A. Tomsic (387 9) 
Jonathan L. Hawkins (59 66) 
BERMAN, GAUFIN & TOMSIC 
50 South Main, Suite 1250 
Salt Lake City, UT 84144 
Telephone: (801) 328-2200 
Attorneys for Defendants 
IN THE THIRD JUDICIAL DTSTH 
IN AND FOR SALT LAKE COUNTY, STATE OF UTAH 
JO-ANN W. KILPATRICK, GEORGE 
L. GONZALES, JOSEPH C. LEE, 
DAVID B. LEE, MARILYN D. LEE, 
SIDNEY W. FOULGER, CLAYTON F. 
FOULGER, BRYANT F. FOULGER, 
BRENT K. PRATT, MOUNTAIN WEST 
TELEVISION COMPANY, a Utah 
general partnership, and MWT 
CORPORATION, a Utah 
corporation, 
Plaintiffs, 
WILEY, REIN & FIELDING, a 
professional law partnership, 
and RICHARD E. WILEY, 
Defendants 
AFFIDAVIT OF 
WILLIAM MACD. LINCOLN 
IN SUPPORT OF 
D E F E N D A N T S ' M O T I O N 
FOR SUMMARY JUDGMENT 
H o n e : : t* '.--it vvcisaki 
STATE OF UTAH ) 
COUNTY OF SALT LAKE ) 
[ ,1 1 \ 1 i I I I !|! CD I .INCOI .N 1 :>* >j i ig f i i: s 1 , ii i i y s \ y c i i J : i i = : : < : al :h, 
d e p o s e s and s t a t e s a s f o l ] owsi 
] 1 was t h e P r e s i d e n t , C h I e f Ope r a t i ng Of f j c e r , 
T i: e a s u i: e i: a ii ci a I) i r e c t o i: : f 1: I" o i t h s t a i: C D mm i i n 5 c a t j o n s
 i( I n c . 
( "N'orthstar" ) from i ts incorporation i n January of 1986 until 
September * - when I res I gned as an officer and director of 
• 4: a jc lb \ i tl: i F :)x Broadcasti i: ig Cor pora I: :i :: n I 
t * r\ m m r\ r i c i rs t * Lr / \ f !\I t x T f h c 1 • ;=t r~ -f r~ r\ m i t~ o i n r» o in +- i f\ n 
i hi 1 i I D e r m i 
Northstar 1* 
Inc.
 f a holci3 
owning br 0,1 
President, Treason-, and 
i r.::orporat I* i. - N' -ombo 
was a s'"-
* .'-: : ; I P ; ' a t e r e s t 
company c r e a t e d i N 
L r e c t o r 
own person* 11 _< w it i u e . 
o r k e d f o r 
owned 3 n 
a n ^c - i ' v - u n i c a t i o n s , 
4 f
 • * uiu u o h e r compan :i e s 
s e r v e d a s 
•arr : : u t i r . t h e d a t e o f 
:> ; +-^mb'^ , 1989 • I a I M 
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10. I contacted Barry Wood to find out the status of the 
comparative proceeding and whether he would set up a meeting with 
the general partners of Mountain West. Barry Wood-told me the 
general partners in Mountain West were Joseph Lee, Sidney Foulger, 
Jo-Ann Wong and George Gonzales ("Mountain West Partners") and gave 
me a very general description of who each person was. He 
subsequently set up an introductory meeting between Katherine 
Glakas and Mountain West. 
11. There were several introductory meetings attended by 
Katherine Glakas and me on behalf of Northstar, and Joseph Lee and 
his son David Lee, and Brent Pratt, the son-in-law of Sidney 
Foulger who was also a general partner in Mountain West. We were 
informed during those introductory meetings that Mountain West had 
determined to be a buyer and not a seller with regard to the 
Channel 13 permit and was looking for financing for settlements 
with the competing applicants. Paul Renze also had at least one 
introductory meeting with Mountain West. 
12. After those initial introductory meetings, Katherine 
Glakas, Paul Renze and I decided to make several written proposals 
to Mountain West. Paul Renze and I determined what those written 
proposals would be. The initial two proposals were given to Barry 
Wood to provide to Mountain West. A true and correct copy of those 
proposals are attached hereto as Exhibits "1" and "2." Thereafter 
all proposals were sent directly to the Mountain West Partners and 
Mountain West's legal counsel, the Washington D.C. law firm of Dow, 
Lohnes & Albertson ("Dow, Lohnes"). Attached hereto as Exhibits 
"3" and "4" are true and correct copies of the only subsequent 
written proposals we provided to Mountain West before the 
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face-to-face negotiations in November of 1986. The business terms 
in each of these written proposals were determined and dictated by 
Paul Renze and me. No lawyer at the Wiley Firm, including Richard 
E. Wiley, determined or dictated any business term in any of these 
written proposals, including the respective ownership interests of 
Northstar and Mountain West Partners, the amount and timing of 
funding or Northstarfs right to convert to general partners. 
13. Sometime in the summer of 1986, Paul Renze and I 
determined we were interested in exploring the possibility of 
entering into an arrangement with Mountain West to acquire the 
Channel 13 permit through settlements with competing applicants and 
to own and operate Channel 13 ("MWT, Ltd. transaction"). At that 
time, John Quale told me the Wiley Firm had a potential conflict 
because both Mountain West and Northstar were clients of the Wiley 
Firm. I consented to the Wiley Firm representing Northstar in its 
dealings with Mountain West and the Wiley Firm continuing to 
provide FCC services to Mountain West. It was my understanding 
that Mountain West would get its own independent counsel to 
represent it in its dealings with Northstar. I consented to this 
arrangement on behalf of Northstar and to my knowledge from that 
date forward the Wiley Firm, including Barry Wood, never 
represented Mountain West in connection with the MWT, Ltd. 
transaction other than with regard to FCC services where 
Northstar's and Mountain West's interests were the same. Barry 
Wood did not represent Northstar in the MWT, Ltd. transaction. 
14. Katherine Glakas, Paul Renze and I had numerous 
negotiations with Mountain West between our initial introductory 
meetings in the summer of 1986 and the face-to-face negotiations in 
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November of 1986 when the parties finally reached an agreement. We._ 
negotiated with Ralph Hardy of Dow, Lohnes on behalf of Mountain 
West, Brent Pratt, Clayton Foulger, Joseph Lee and David Lee. From 
approximately mid-summer 1986 until the MWT, Ltd. transaction was 
consummated in November of 1986., Ralph Hardy was present at most, 
if not all, meetings and discussions to which I was a party. 
15. Some time in the late summer or early fall of 1986, 
Paul Renze and I decided that, before Northstar would proceed with 
any further substantive negotiations with Mountain West, Mountain 
West had to reach settlements with all the competing applicants. 
It was our belief that until Mountain West reached settlements with 
the competing applicants, our discussions were academic because 
Mountain West could not guarantee it could bring the Channel 13 
permit to the negotiating table and we did not know the economic 
parameters of our negotiations. We told Mountain West that if and 
when it reached settlements with the competing applicants, we could 
begin serious negotiations to see if we could work out a deal. 
Some time in the fall of 1986, Mountain West advised us it had 
concluded settlements with the number one and number three ranked 
applicants and was having serious negotiations with the other two 
applicants. In November of 1986, Mountain West concluded 
settlements with the two other competing applicants. 
16. In November of 1986, Northstar and Mountain West 
began face-to-face negotiations at the offices of the Wiley Firm. 
I attended those face-to-face negotiations, as did Katherine Glakas 
from time to time, and I was in constant communication with Paul 
Renze by telephone. Northstar was represented at those face-to-
face negotiations by the Wiley Firm and specifically John Quale, 
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Merilyn Strailman and Tim Danello. Brent Pratt, Clayton Foulger 
and David Lee were at the face-to-face negotiations and Mountain 
West was represented during those negotiations by Dow, Lohnes and 
specifically by Ralph Hardy, David Wild and Tim Kelly. At those 
face-to-face negotiating sessions deal points were negotiated, 
including the amount and timing of funding. 
17. During the November negotiating sessions and at 
prior meetings, Ralph Hardy repeatedly made statements that he was 
keeping the Salt Lake Partners informed and that, prior to agreeing 
to anything, he had to talk to the Salt Lake Partners to make sure 
they understood the terms and ramifications and agreed w.vi h them. 
18. Every decision with regard to the substantive terms 
on which Northstar and Allstate would enter into an agreement with 
Mountain West, including the respective ownership interests of 
Northstar and Mountain West, the amount and timing of funding and 
the right and timing for Northstar to convert to general partner, 
was dictated and determined by Paul Renze and me, with some input 
from Katherine Glakas. No lawyer at the Wiley Finn, including 
Richard E. Wiley, ever determined or dictated a single substantive 
term on which Northstar and Allstate would enter into an agreement 
with Mountain West, including the parties1 respective ownership 
interests, the amount and timing of funding or Northstar's 
conversion rights. Richard E. Wiley did not participate in the 
negotiations with Mountain West. I did not discuss the substantive 
terms with hira until after a deal had been reached and then I only 
discussed the deal that had been reached with him in the context of 
a Northstar board meeting. 
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19. After Paul Renze and I determined the substantive 
terms, provisions and features to which Northstar and Allstate 
would agree, I directed the Wiley Firm lawyers to draft proposed 
agreements to reflect the position Paul Renze and I .had agreed 
upon. The Wiley Firm then assisted me in negotiating that position 
with the Mountain West Partners and their counsel Ralph Hardy, 
David Wild and Tim Kelly. 
20. Once I reached an agreement with the Mountain West 
Partners on the substantive terms, provisions and features, I 
directed the Wiley Firm as to what the agreed-upon terms were to 
draft in the final agreements. 
21. I never committed or promised and to my knowledge no 
one from Allstate or Northstar ever committed or promised Mountain 
West, orally or in writing, that Northstar or Allstate would 
provide $10 million in funding. Both Paul Renze and I made it 
clear from the beginning of our discussions with the Mountain West 
Partners, David Lee, Brent Pratt and Ralph Hardy that Northstar 
could not make any commitments to Mountain West without first 
clearing it with Allstate and then having it approved by the 
investment committee in the venture capital division of Allstate. 
22. I never received any confidential information with 
regard to any Plaintiff from any lawyer at the Wiley Firm. No 
lawyer at the Wiley Firm, other than Barry Wood, ever provided me 
with any information with regard to Mountain West or the Mountain 
West Partners. The only time Barry Wood provided me with 
information was when I approached him to arrange a meeting with 
Mountain West and at that time the only information he provided to 
me was general background information about the Mountain West 
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Partners that was a matter of public record and was the same 
information provided to me by Brent Pratt, the Mountain West 
Partners themselves and their counsel Ralph Hardy. The Mountain 
West Partners, Brent Pratt and David Lee provided me with fairly 
detailed backgrounds about the Mountain West Partners and about 
their desire to obtain financing to obtain Channel 13 through 
settlements with competing applicants and to construct and operate 
Channel 13. Information regarding the Mountain West Partners' 
backgrounds was also a matter of public record in the FCC 
proceeding. The terms of the settlements with competing applicants 
were disclosed to me by Brent Pratt, or one of the other Mountain 
West Partners or their counsel, Ralph Hardy. The Mountain West 
Partners, at my request, provided me with a lot of information, 
including Sidney Foulger's personal financial statement, and never 
refused to provide any information I asked for. As a matter of 
common business practice, I expected Mountain West to fully 
disclose the terms and conditions of the settlement agreements with 
competing applicants that Northstar was being asked to finance. 
23. Northstar and Mountain West consummated the MWT, 
Ltd. transaction on approximately November 20, 1986. Our agreement 
is reflected in the Credit Agreement, attached hereto as Exhibit 
"5," and the Partnership Agreement, attached hereto as Exhibit "6." 
The Credit Agreement and Partnership Agreement reflect the 
substantive terms, provisions and features I directed the Wiley 
Firm to draft and to which the Mountain West Partners and Paul 
Renze and I had agreed. All the substantive terms, provisions and 
features of the Credit Agreement and Partnership Agreement, 
including the respective ownership interests of Northstar and the 
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Mountain West Partners, the amount and timing and funding, and 
Northstar's conversion rights, were determined by Paul Renze for 
Allstate, me for Northstar or by Mountain West. The respective 
ownership interests of Northstar and the Mountain West partners, 
the amount and timing of Northstar*s funding and Northstar*s 
conversion rights were determined by* Paul Renze and me and agreed 
to by the Mountain West Partners. No lawyer at the Wiley Firm, 
including Richard E. Wiley, determined any substantive term, 
provision or feature of the Credit Agreement or Partnership 
Agreement, including the respective ownership interests of 
Northstar and the Mountain West Partners, the amount and timing of 
funding and Northstar's conversion rights. Richard E. Wiley did 
not negotiate and was not involved in the negotiations of the MWT, 
Ltd. transaction. He did not draft or participate in the drafting 
of any proposal or agreement in the MWT, Ltd. transaction. 
24. The Credit Agreement was signed by Joseph Lee for 
MWT Corp. as general partner of MWT, Ltd; myself for Northstar and 
Sidney Foulger for himself. The Partnership Agreement was signed 
by Joseph Lee, Sidney Foulger, Jo-Ann Kilpatrick and George 
Gonzales for MWT Corp. and by me for Northstar. Neither the Wiley 
Firm nor Richard E. Wiley are a party to, signator of nor obligated 
under the Credit Agreement or Partnership Agreement. 
25. Under the Credit Agreement and Partnership 
Agreement, Northstar, MWT Corp., Joseph Lee, Sidney Foulger, Jo-Ann 
Kilpatrick and George Gonzales each owned interest in a newly 
formed limited partnership, MWT, Ltd., which was to own the Channel 
13 permit once it was awarded to Mountain West. The parties' 
respective interests in MWT, Ltd., as reflected in the Credit and 
12 
Partnership Agreements, were that Northstar owned 49% and the 
Mountain West partners and MWT Corp, owned 51%. MWT Corp. 
initially was the sole general partner, but Northstar had the right 
to convert to sole general partner after the station began 
operation. 
26. In return for their interests in MWT, Ltd., each of 
the parties to the agreements had to make certain commitments. 
Northstar was required to provide the following funding to MWT, 
Ltd. to finance the settlements with the competing applicants and 
provide initial start-up capital: (1) a loan in the aggregate 
principal amount of $3,566,667; (2) an initial capital contribution 
of $233,333; (3) a capital contribution upon conversion of $500,000 
and (4) Allstatefs agreement to purchase promissory notes in the 
amount of $1.7 million which evidence part of Mountain Westfs 
obligation under the settlement agreements. In the event 
additional financing was required after conversion, Northstar was 
required to use its "best efforts" to secure non-recourse 
financing. Sidney Foulger was required, in return for his Class A 
limited partnership interest, to provide the following funding to 
MWT, Ltd.: (1) a loan in the aggregate principal amount of 
$2,600,000 and (2) a capital contribution of $100,000. Sidney 
Foulger, Joseph Lee, George Gonzales, Jo-Ann Kilpatrick, and MWT 
Corp., in exchange for their Class B interests, were required only 
to contribute Mountain West's application for Channel 13 to MWT, 
Ltd. 
27. After Mountain West, Paul Renze and I had agreed on 
the substantive terms, provisions and features of the Credit 
Agreement and Partnership Agreement, including the respective 
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ownership interests of Northstar and Mountain West, the amount and 
timing of funding and the right to and timing of conversion, 
Katherine Glakas and I took the agreement to the Northstar Board 
for ratification. Based on my recommendation, all six members of 
the Northstar Board voted to ratify my action in agreeing to the 
terms of the Credit Agreement and Partnership Agreement on behalf 
of Northstar. 
28. When the MWT, Ltd. transaction closed, Northstar 
transferred $2,000,000 to fund the escrow for one of the 
settlements with the competing applicants. 
29. On December 18, 1986, the FCC approved Mountain 
West's settlements with the four competing applicants, dismissed 
all those applicants' applications and granted the Channel 13 
construction permit to MWT, Ltd. 
30. When MWT, Ltd. received the Channel 13 construction 
permit there were 3 VHF affiliates on the air, one independent UHF 
station on the air, Channel 20, and UHF Channel 14 had been 
approved but not built. Channel 20 had locked-up most of the good 
programming for the next several years, and MWT, Ltd. was having a 
difficult time locating a transmitter site. 
31. Sometime in January or February 1987, Adams T.V. of 
Salt Lake City, Inc. ("Adams"), the owner of Channel 20, approached 
MWT, Ltd. about purchasing the Channel 13 permit, or having MWT, 
Ltd. purchase Channel 20. I had some exploratory discussion with 
Adams with regard to the initial inquiry. 
32. In late February 1987, I was advised for the first 
time at a MWT, Ltd. partners' meeting Sidney Foulger would not meet 
his $2.5 million obligation to MWT, Ltd. That news was totally 
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unexpected and meant MWT, Ltd. did not have the funds to construct 
Channel 13. At that time Northstar, pursuant to the terms of the 
Credit Agreement and Partnership Agreement, had made the total 
equity contribution it was required to make. It had made a capital 
contribution of $233,333, loaned MWT, Ltd. $3,366^667 and Allstate 
had entered into the note repurchase agreements with the competing 
applicants to take the Mountain West Partners off-the-hook for over 
$1 million in payments. 
33. Within a couple of days, there was a meeting at the 
Salt Lake law offices of Allen, Nelson, Hardy & Evans, Mountain 
West's counsel, which was attended by Joseph Lee, Jo-Ann 
Kilpatrick, George Gonzales, Clayton Foulger, Paul Renze, Ralph 
Hardy and me. At that meeting there were discussions regarding the 
options available to MWT, Ltd. to get on the air. We discussed not 
having enough money now to build the station, a possible joint 
venture with Channel 14, a possible purchase of Channel 20, and 
building the station and selling it. After a discussion of those 
options and negotiations with Adams by telephone, everyone at the 
meeting voted to offer to purchase Channel 20 for $30 million. 
34. On the same day, Ralph Hardy drafted a letter from 
MWT, Ltd. to Adams to purchase Channel 20 for $30 million. Joseph 
Lee signed the letter on behalf of MWT Corp., as general partner of 
MWT, Ltd. The letter was sent to Adams. 
35. Dow, Lohnes represented MWT, Ltd. and the plaintiffs 
in this action in the purchase of Channel 20. Dow, Lohnes and 
Plaintiffs spearheaded the negotiations to purchase Channel 20. 
Dow, Lohnes represented MWT, Ltd. in negotiating the letter of 
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intent that was signed with Adams in March of 1987 and drafted that 
letter of intent. Dow, Lohnes negotiated with Adams over the Asset 
Purchase Agreement and prepared the first draft of that agreement. 
Dow, Lohnes negotiated with Adams over the Escrow Agreement, 
Covenant Not to Compete, the Security Agreement and Warranty Deed. 
MWT Corp., the general partner of MWT, Ltd., authorized MWT, Ltd. 
to purchase Channel 20 and signed the agreements to purchase 
Channel 20 on behalf of MWT, Ltd. Notice to MWT Corp. under the 
Channel 20 purchase agreements were to go to Dow, Lohnes. Dow, 
Lohnes issued an opinion letter for MWT, Ltd. for that transaction. 
36. All the partners of MWT, Ltd., including Plaintiffs 
and their counsel Ralph Hardy, made extensive efforts to look for 
financing to purchase Channel 20. Ralph Hardy introduced me to 
Aetna Life Insurance Company ("Aetna") and I was subsequently able 
to develop Aetna as the financing source to which MWT, Ltd. agreed. 
I negotiated the basic commitment with Aetna. Once I negotiated 
the basic terms with Aetna and Plaintiffs reviewed and approved 
those terms, Dow, Lohnes negotiated and finalized the documents 
with Aetna. MWT Corp., the general partner of MWT, Ltd., 
authorized MWT, Ltd. to finance the purchase of Channel 20 through 
Aetna and signed the agreements with Aetna on behalf of MWT, Ltd. 
Dow, Lohnes issued an opinion letter for MWT, Ltd. for that 
transaction. 
37. The Wiley Firm did not make the decisions to 
purchase Channel 20, or as to the purchase price MWT, Ltd. would 
pay to purchase Channel 20 or as to the amount or terms of 
financing that purchase through Aetna. The Wiley Firm did not 
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provide any legal services or advice to Northstar with regard to 
the decisions to purchase Channel 20, the purchase price or the 
amount or terms of financing that purchase through Aetna. The 
Wiley Firm did not negotiate and was not involved in the 
negotiations with Adams or Aetna, other than with regard to the 
collateral agreements Northstar had to approve as a limited 
partner. 
38. Richard E. Wiley did not make the decisions to 
purchase Channel 20, or as to the purchase price MWT, Ltd. would 
pay to purchase Channel 20 or as to the amount or terms of 
financing that purchase through Aetna. Richard E. Wiley did not 
provide any legal services or advice with regard to the decisions 
to purchase Channel 20, as to the purchase price or as to the 
amount or terms of financing that purchase through Aetna. Richard 
E. Wiley did not negotiate and was not involved in the negotiations 
with Adams or Aetna. 
39. After the agreements in principal with Adams had 
been reached and agreed to by MWT, Ltd. and MWT Corp., the 
Northstar Board unanimously voted to ratify my consent to MWT, 
Ltd.'s liability to Adams and subsequently voted to ratify 
collateral agreements effecting Northstarfs interest as a limited 
partner. 
40. The purchase of Channel 20 closed in October of 
1987. In November of 1987, Channel 13 went on the air. 
41. Sidney Foulger, Joseph Lee, Jo-Ann Kilpatrick and 
George Gonzales each had employment agreements with MWT, Ltd. that 
were entered into and executed at the time MWT Corp. was the 
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general partner of MWT, Ltd. I consented, on behalf of Northstar, 
to those employment agreements based on MWT Corp.'s refusal to sign 
the commitment with Aetna unless Northstar approved the employment 
agreements. I believed at the time I consented to the employment 
agreements that the agreements were unreasonable a.nd that the 
Mountain West Partners were taking advantage of their position as 
general partner and benefitting personally at the potential expense 
of MWT, Ltd. 
42. Joseph Lee, Jo-Ann Kilpatrick, George Gonzales, 
Sidney Foulger and MWT, Ltd. were represented-by Dow, Lohnes in 
connection with the preparation and execution of these employment 
agreements. I negotiated with the Mountain West Partners and Dow, 
Lohnes over the terms of the contracts. 
43. In January of 1989, Rick Doppelt, the person at 
Allstate who took over Paul Renzefs responsibilities with regard to 
Northstar, and I made the decision to suspend payments under the 
employment contracts, except Joseph Lee's, because MWT, Ltd. did 
not have the funds to meet its obligation to Aetna and Adams. In 
June of 1989 I made the decision to suspend payments under Joseph 
Lee's contract for the same reason. After I notified Sidney 
Foulger, Jo-Ann Wong, and George Gonzales payments were being 
suspended under their employment contracts, the Northstar Board 
unanimously voted to ratify my action in suspending payments. 
44. Dow, Lohnes represented the Mountain West partners 
in connection with the dispute over the suspension of payments 
under their contracts. 
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45. No lawyers at the Wiley Firm, including Richard E. 
Wiley, made the decision to suspend payments under the employment 
contracts of Joseph Lee, Sidney Foulger, Jo-Ann Kilpatrick or 
George Gonzales* 
46. In December of 1987, Northstar exercised its right, 
in accordance with the terms of the Credit and Partnership 
Agreements, to become the sole general partner of MWT, Ltd., 
contingent on FCC approval. The FCC approved the conversion in 
March of 1988 and Northstar became the sole general partner of MWT, 
Ltd. in May of 1988 when it paid $500,000 as required. Plaintiffs 
objected to the timing of conversion and tried to persuade 
Northstar to delay conversion. Dow, Lohnes represented Plaintiffs 
in their objection to the timing of conversion. 
47. Paul Renze and I made the decision that Northstar 
should exercise its right to convert in December of 1987, as 
permitted by the Credit Agreement and Partnership Agreement. Paul 
Renze and I also made the decision Northstar would in fact convert 
to general partner if the FCC approved our application. We made 
that decision over objections from Plaintiffs because we thought it 
was in the best interest of MWT, Ltd. to do so; Aetna Life 
Insurance Company, which provided the funding to purchase Channel 
20, required that Northstar convert to general partner as soon as 
possible under the Credit Agreement and Partnership Agreement; and 
the Mountain West Partners did not demonstrate any legitimate 
business reason to delay conversion. After I sent notice to 
Plaintiffs Northstar was exercising the right to convert to general 
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partner, the Northstar directors unanimously voted to ratify my 
action to convert Northstar to general partner. 
48. No lawyer at the Wiley Firm, including Richard E. 
Wiley, made the decisions for Northstar to exercise its right to 
convert or as to the timing of conversion. 
49. Beginning in the summer of 1988, MWT, Ltd. did not 
have the financial resources to pay its obligations to Adams and 
Aetna. I made extensive efforts to find financing from third 
parties but was unable to find anyone, other than Allstate, willing 
to loan money to MWT, Ltd. because such an obligation would be 
subordinated to the debt to Aetna and Allstate. Despite my 
repeated requests, Plaintiffs did not come up with any funding 
sources or offer to put money into MWT, Ltd. Plaintiffs refused to 
agree to dilute their interest to obtain financing. 
50. Allstate, in return for loaning MWT, Ltd. money, 
demanded that MWT, Ltd. pay a management fee to Farragut and pay 
25% interest on the loans. The decision that Allstate would not 
loan money to MWT, Ltd. unless it paid 25% interest and signed the 
Farragut management contract was a decision made solely by 
Allstate. 
51. Plaintiffs objected to both the management fee and 
25% interest rate. Dow, Lohnes represented Plaintiffs in this 
dispute with Northstar. The Wiley Firm represented Northstar, as 
general partner of MWT, Ltd., in the dispute. 
52. No lawyer at the Wiley Firm, including Richard E. 
Wiley, made the decision that a 25% interest rate had to be paid 
20 
and a management contract had to be signed for funding from 
Allstate. 
53. In January of 1989, Allstate made the decision that 
it would not provide any further funding to MWT, Ltd. There were 
no other sources of financing available, and MWT, Ltd. did not have 
the money to meet its obligations to Adams and Aetna. Plaintiffs 
did not come up with any funding sources, did not offer to put any 
money in MWT, Ltd. and would not agree to dilute their interest to 
obtain financing. Plaintiffs also continued to object to the 
conditions Allstate imposed on further funding. 
54. Allstate and Allstate alone made the decision not to 
provide any further funding to MWT, Ltd. 
55. No lawyer at the Wiley Firm, including Richard E. 
Wiley, made the decision that Allstate would not provide further 
funding to MWT, Ltd. In fact, Richard E. Wiley on a number of 
occasions tried to get Rick Doppelt of Allstate to provide 
additional funds so the station would not have to be sold. 
56. In January of 1989, I made the decision to put 
Channel 13 on the market after discussing the matter with Rick 
Doppelt. Plaintiffs objected to putting Channel 13 on the market 
but did not offer to purchase Channel 13, or find financing. I 
gave Plaintiffs notice of that decision in January of 1989, and the 
Northstar board unanimously voted to ratify my decision to put 
Channel 13 on the market. 
57. I know of no conduct by Richard E. Wiley or the 
Wiley Firm that caused any damage or injury to any Plaintiff in 
this action. 
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DATED th is n day of December, 1993 
VK^^^^l^^v ilMy^ V'—-
WILLIAM MACD. LINCOI 
SUBSCRIBED AND SWORN to before me th 
December, 1993-
is 4 ^ day of 
NOTARY PUBLIC 
LESA C. OLSON 
709 EMt South Ttmpfc 
SftttUteCtty.Utoft 64102 
My Cowtmiuton Cipif— 
/ STATE OF 
^jry PuM i c 
Resi/ding a t : 
flUV^ » > ^ 
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CERTIFICATE OF SERVICE 
THIS IS TO CERTIFY that a true and correct copy of 
foregoing AFFIDAVIT OF WILLIAM MACD. LINCOLN IN SUPPORT 
DEFENDANTS' MOTION FOR SUMMARY JUDGMENT was hand-delivered, 
15-^dav of December, 1993, to: 
Rex E. Madsen, Esq. 
Snow, Christensen & Martineau 
10 Exchange Place, #1100 
Salt Lake City, Utah 84111 
S. dJU^ 
385\lincoln 
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NORTHSTAR 
June 25, 1986 
Mr. Barry Wood 
Wiley 4 Rein 
1776 K St., N.VI. 
Suite 1100 
Washington, D.C. 20C06 
Dear Barry: 
Enclosed for your review is a proposal listing major terms and 
conditions which could be the basis of a joint venture between 
Mountain West and Northstar. The proposal reflects several basic 
considerations: 
Timing: There is a window of opportunity for Channel 13; the 
passage of time will only encourage new competition and thereby 
jeopardize the potential value of Channel 13. Assuming there 
is an economic solution to the current legal impasse it is 
extremely important to act quickly, Equally as important is 
the ability to build the station as well as manage all the 
issues of a start-up (e.g. staffing, program acquisition, 
promotion, sales and marketing...). Given its financial 
resources and operational expertise. Northstar can exoedite the 
sign-on and insure that the station realizes its full economic 
potential. 
Management: Independent television is a uniquely management 
intensive business. Consequently, tr.e issue of management 
control and the decisions which i-.oact station operations will 
have an enormous effect on Channel 13's competitive market 
position and ultimate equity appreciation. 
Investment at Risk: The total capitalization of Channel 13.; 
including (i) the buy-out (ii) caoital investment (iii) 
operating losses and (iv) working caoital will be significantly 
greater than originally envisioned yy Mountain.We^.t. Currently 
we estimate the total capital izatirn to range from S13 to S15 
million- As the sole cash investor Northstar will bear the 
entire economic risk. 
NORTHSTAR COMMUNICATIONS. INC. VArMDO A * 
SUITE 900. l~6 K STREET. S. w.. WASHINGTON. D.C 20006-2:04 AWOo44 
(202W29«o2I 
Mr. 3arry Wood, I. June 25, 1936 
Finally it should be noted that the economic provisions of the 
proposed agreement between Mountain West and Northstar would only 
come into effect upon the successful buy-out of all the competing 
applicants for Channel 13 and the FCC grant of the CP to the new 
Mountain West/Northstar Company. 
I look forward to Mountain West's response. If you have any 
questions and/or comments piease do not hesitate to call. 
William MacD. Lincoln 
WMacOL/msf 
cc: Chuck Kadlec 
(Catherine Glakas 
Paul Renze 
X00864S 
NORTHSTAR 
Proposed Term Sheet to Mountain West 
A. Structure 
The joint venture between Mountain West and Northstar would be set up 
as a stock held corporation (nNewCo."): 
Stock Allocation 
Mountain West would receive 100% of the voting common stock. 
Northstar would receive 100% of voting preferred and non-
voting convertible preferred stock. 
Voting Rights 
Mountain West will have voting rights equal to 60% of ::ta1 
voting shares. 
Northstar will have voting rights equal to 40%; however after 
Channel 13 sign-on, Northstar would have the right to convert 
all or part of its non-voting preferred stock up to 80% of 
the total voting stock both common and preferred. 
NORTHSTAR COMMUNICATIONS. INC. 
SUITE 900. l ~ 6 K STR£ET. N.W.. WASHINGTON. D.C 20006-2304 
<202H29-?321 X008646 
Board of Directors 
Northstar's representation on the Board would be in 
proportion to its voting stock shares. 
Mountain West's representation on the Board would be equal to 
Northstar's. 
In addition, there would be one outside Director on the Board 
mutually acceptable to Northstar and Mountain West. 
3. Capitalization 
The new company formed by Mountain West and Northstar would assume all 
obligations and liabilities in the course of buying out the other 
applicants as well as operating the station. 
All cash, debt guarantees and/or subordinate guarantees required by the 
company to buy out the other applicants as well as conduct normal 
business operations would be provided by Northstar. 
C. Management 
Pursuant to their* FCC application, the principals of Mountain West 
would participate in the day-to-day management of Channel 13. However, 
Mountain West would agree to accept a management presence and/or 
management assistance from Northstar. 
Northstar would also provide on-going management consulting and 
financial monitoring services on behalf of Channel 13. Such services 
will be paid by Channel 13 in the normal course of business. 
2 
X008647 
The company would produce a Business Plan mutually acceptable to 
Mountain West and Northstar which would set fo r th s ta t ion ob jec t ives , 
operat ing st rategies and f inancia l pro ject ions. 
0. Buy-Out Provisions 
At Closing 
Northstar would be w i l l i n g to purchase any or a l l o f the equi ty 
i n te res ts in Mountain West. The purchase of such equi ty in teres ts 
would be in the form of options exercisable at some point a f te r s ign-
on. 
Five Years A f te r Sign-On 
Ei ther party can estab l ish a value for i t s equity in te res t in NewCo. 
whereupon the other party has an obl igat ion exercisable w i th in n inety 
(90) days to buy or sel.l respective equity shares from or to the other 
party as the case may be. I f the party who receives the o f f e r to se l l 
can not close both par t ies agree to se l l t he i r combined equi ty 
in te res ts to a th i rd party for a price equal to or be t te r than the 
o r i g i n a l value. 
£. Cash D is t r i bu t i ons 
A l l cash d i s t r i bu t i ons from the net proceeds of Channel 13's business 
operat ions and/or sale and/or re -cap i ta l i za t ion would be on a 
preference bas is : 
The preferred stock shareholder would be paid the fo l l ow ing : 
o Amounts equaling the i r cash investment, debt 
3 
X008648 
committments and/or contingent l i a b i l i t i e s less any such 
debt or note reductions discharged by Channel 13 in the 
normal course of business, 
o A coupon payable to the preferred stock shareholder 
equal to 15% per year compounded quar ter ly on the t o ta l 
cash investment. 
Remaining cash would be d is t r ibuted ^er the fo l lowing 
percentages: 
o Mountain West: The value of Mountain West's common 
stock defined as the cash present value accepted by 
Family (reduced pro-rata by any options exercised by 
Nor ths tar ) ; divided by the to ta l c a p i t a l i z a t i o n of 
Channel 13. The to ta l cap i ta l i za t ion of Channel 13 
w i l l include Northstar's to ta l cash investment, debt 
committments and/or contingent l i a b i l i t i e s . 
o Northstar: Northstar w i l l receive the reciprocal 
percentage allocated to Mountain West. 
o Management: In :.ie even: .T.anagement other than the 
pr inc ipa ls of Mountain West or Northstar are a l locatec 
an equity interest in Channel 13 such an in te res t w i l l 
be derived from a pro-rata reduction of both Mountain 
West and Northstar 's cash contr ibut ion percentages. 
4 
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NORTHSTAR 
July 14, 1986 
Northstar Proposals 
Assumptions 
1. Northstar cash investment totals $8 nillion. 
2. PP&E investment totals $4 million financed over a five year lease, 
3. Buy-out totals $5 million; $1 million down, balance paid over five 
years; no carrying charges. 
4. All debt secured by the station. 
NORTHSTAR COMMUNICATIONS, INC 
SUITE900. 1776 KSTREET. N.W., WASHINGTON. O.C. 20006-23O4 £)LA 
(202)429-7321 
Proposal A 
1. Terras 
A- Cash Payments 
Preference distributions 
(i) Northstar's cash investment. 
(ii) A coupon on that investment equal to 12% compounded 
annually, 
(iii) Additional cash such that Northstar realizes a 30% 
annualized rate of return. 
Pro-rata distributions 
(i) 50% Northstar 
(ii) 50% Mountain West 
B- Stock Options: If any stock is sold by the Mountain West 
stockholders, Northstar wants the right to acquire at least 50% 
of the offered stock per the same terms and conditions. 
2« Economic Benefits for Mountain West 
(Dollars in Millions) 
Re-cap Multiples 
JL _!_ 10_ 11_ 12-
Re-cap value: $61.1 $68.3 $75.5 $82.7 $89.9 
(end of 5th year) 
Mountain West pro-
rata cash distribution: 15.7 19.3 22.9 26.5 30.1 
2 
Proposal B 
1. Terras 
A- Cash Payments 
Preference distributions 
(i) Northstar's cash investment. 
(ii) A coupon on that investment equal to 12% compounded 
annually, 
(iii) Additional cash divided 90% Northstar 10% Mountain West; 
such that Northstar realizes a 30% annualized rate of 
return. 
Pro-rata distributions 
(i) 60% Northstar 
(ii) 40% Mountain West 
B. Stock Options: If any stock is sold by the Mountain West 
stockholders, Northstar wants the right to acquire at least 50% 
of the offered stock per the same terms and conditions. 
2. Economic Benefits for Mountain West 
(Dollars in Millions) 
Re-cap Multiples 
8 9 10 11 12 
Re-cap value: $61.1 $68.3 $75.5 $82.7 $89.9 
(end of 5th year) 
Mountain West preference 
and pro-rata distribution: 13.0 15.9 18.8 21.7 24.6 
3 
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NORTHSTAR 
July 31, 1986 
Mr. Brent K. Pratt 
Vice President 
Foulger Pratt Construction, Inc. 
Two Research Place 
Rockville, MD 20850 
Dear Brent: 
Enclosed for your review are the following revised schedules: 
o Projected Statement of Earnings 
o Projected Cash Flow/(Loss) 
o Projected Depreciation Schedule 
o Projected Re-capitalization and Cash Distribution Schedules for 
Years 3, 4 and 5 ( i . e . 1990, 1991 and 1992 repectively) 
The "Projected Statement of Earnings" and "Projected Cash Flow/Loss" 
schedules ref lec t new capitalization assumptions: 
$3.0 million in senior bank borrowing 
$6.6 million of cash equity; the cash equity would be pa id- in-as 
follows: 
1986/87 $4.2 million 
1988 *$2.4 million 
The bank debt figure is based on informal conversations with certain 
broadcast lenders with whom Frazier, Gross & Kadlec/Northstar have a 
relationship. The bank debt assumption should not be construed as a firm 
commitment but, at this time, we believe non-recourse bank financing is 
possible. 
The "Projected Re-capitalization and Cash Distribution" schedules set 
forth a range of cash payments to Mountain West from $10.2 million to 
$22.1 million depending on what year the station is re-capitalized/sold 
and at what value. The distribution of cash is based on Northstar's most 
current offer: 
o Preference payments to Northstar which include its cash investment 
plus a 15% coupon on that investment compounded annually. 
o Pro-rata payments of the next $6 million; 50% to Mountain West, 50% 
to Northstar. 
o Pro-rata payments of remaining cash; 25% to Mountain West, 75% to 
Northstar. 
Kirwruc-r \ t> /~r\K*\Ai \\ii/~ATir\s^z ISJS- <vno*~i^**-
Mr. Brent K. Pratt, 2 July 31, 1986 
This proposal assures that Mountain West begins sharing in the available 
cash given the station has a re-capitalization/sale value in excess of the 
following: 
Year 3 $ 9.5 million 
Year 4 $10.9 million 
Year 5 S12.6 million 
Futhermore, except for re-capturing its cash investment and a 15% coupon, 
Northstar has disposed of the preference distribution as a means of 
guaranteeing a specified rate of return. The unbundling of the preference 
distribution also, to a large degree, minimizes the compounding problem 
claiming larger percentages of cash in later years. 
If you have any questions please do not hesitate to call. 
Sincerely, 
William MacO. Lincoln 
President 
WMacDL/msf 
Enclosures (6) 
SG3276 
3i-Jul-86 Projected Statement of Earnings 
Ket Non-Hetxork Revenues 
CA6R 
PreH3p 1987 1983 1989 1990 1991 1992 1993 1983-1993 
n/a 73,300 82,096 90,306 99,336 109,270 122,382 134,620 10,41 
Audience Share 
JUrket Revenue Share 
Oversell 
n/a n/a 71 91 111 121 121 12Z 
n/a 31 82 112 132 142 142 142 
n/a n/a 1.15 1-20 1.20 1.20 1.20 1.20 
Station Het Revenues 
Operating Costs 
Prograaaing 
^.
 %< Adain. 
Sub Total 
Operating Profit/Lass) 
Profit ttargin 
n/a 2,199 6,609 9,753 13,112 15,735 17,623 19,385 24.02 
250 1,200 2,880 3,456 4,147 4,977 5,972 7,166 20.02 
750 1,500 3,240 3,499 V 7 9 4,081 4,408 4,761 8.02 
ITOOO 2J00 V20 6^955 -^926 9^059 10^380 11^927 14.12 
(1^000) 1S01) 469 2^793 TJTh 6^ 677 7^243 7~458 72.42 
n/a -232 71 291 401 422 412 381 
Operating Prof i t / ( l o s s ) 
(-) Depreciation 
E3IT 
(-) Senior Debt Interest 
(-) Equipient Lease Interest 
(-) Buy-Out Interest 
Ear 
H Taxes 
Net Profit/(Loss) 
(if000) (501) 439 2,793 5.:Ec 6,577 7,243 7,458 
0 (536) (836) (866) (900) (933) (979) (1,023) 
(1,000) (1,037) (347) 1,932 4,235 5,739 6,265 6,435 
0 (3301 (330) (330) {33}) (220) (110) 0 
0 (292) (239) (1E0) (1:3) (42) 0 0 
0 0 0 0 : - 0 0 0 
(ITOOO) (1^659) "(916) 1^422 3^3U 5^477 6~155 6^435 
0 0 0 0 (344) (2,7391 (3,077) (3,218) 
(1,000) (1,6591 (916) 1,422 2,997 2,739 3,077 3,218 
S03277 
Jul-86 Projected Cash Flow/doss) 
Pre-Qp 1987 1988 1989 1990 1991 1992 1993 
Net Prof i t /doss ) (1,000)' (1,659) (916) 1,422 2,997 2,739 3,077 3,218 
Cash Adjustments 
(f) Senior Debt 3,000 0 0 0 0 0 0 0 
(•) Depreciation 0 536 836 866 900 933 979 1023 
(-) Acc'ts. Rec, 0 (550) (1,102) (786) (840) (656) (472) (441) 
H Capital Reinvestment 0 (0) (200) (225) (250) (275) (300) (325) 
(-) Principal Repayments 
Senior Hate 0 0 0 0 (1,000) (1,000) (1,000) 
Equipaent tease (1,000) (482) (535) (593) (659) (732) 0 0 
Buy-flat (2,500) (500) (500) (500) (500) (500) 0 0 
Cash Adjustient Total 7500) 7996) (1^502) (i~238) (2^349) (2^225) 1793) ~258 
Net Cash Flo*/(Loss) (1^500) (2^655) (2^418) ~ 8 4 ~648 514 2^4 \ m 
Cuauiative Cash Flow/(Loss) (1,500) (4,155) (6,572) (6,389) (5,741) (5,227) (2,943) 532 
Debt Outstanding 
Senior Kote 3,000 3,000 3,000 3,000 2,000 1,000 0 0 
Equipment Lease 3,000 2,518 1,983 1,390 731 0 0 0 
Buy-Gut 2,500 2,000 1,500 1,000 500 0 0 0 
Total Debt 8^500 7^li 6~483 5^390 3^231 1^000 0 0 
SG327Q 
> 
31-Jul-96 Projected Depreciation Schedule 
Pre-Op 1987 1988 1989 1990 1991 
Buy-Out 
Initial Construction 
Capital Reinvestient 
1987 
1988 
1989 
1990 
1991 
1992 
1993 
Total Depreciation 
Original Deprec. 
Aiount Life 
(Years) 
5,000 20 
4,000 7 
1987 1988 1989 1990 
250 250 250 250 
286 571 571 571 
1992 1993 
1991 1992 1993 
250 250 250 
571 571 571 
o ; 
200 
225 i 
750 
275 ; 
30< 
325 
1 0 
1 0 
r o 
1 0 
r o 
1 0 
1 0 
53i 
0 
14 
0 
0 
0 
0 
0 
83« 
0 
29 
16 
0 
0 
0 
0 
844 
0 
29 
32 
1* 
V 
0 
0 
900 
0 
29 
32 
36 
20 
0 
0 
938 
0 
29 
32 
34 
39 
2; 
V 
979 
0 
29 
32 
36 
39 
43 
23 
1023 
503279 
Jl-Jui-86 Projected Re-capitalization and Cash Distribution End of Year 3 
Re-capitalization Multiple 
Operating Prafit/(Loss) 
Re-capitalization Value 
(+) Accounts Receivable 
(+) Cufluiative Positive Cash Flow 
(-) Outstanding Debt 
Senior Note 
tquipaent Lease 
Buy-out 
Total Re-capitalization Value 
Preference Distribution 
Cash Inyestient 
Coupon 
Total rreierence 
Excess Cash 
No. 1 Pro-Rata Distribution 
Mountain Mest (50Z) 
Northstar (501) 
Sub Total 
Retaining Cash 
No. 2 Pro-Rata Distribution 
Mountain Vest (251) 
Northstar (751) 
Multiples 
8 9 10 11 12 
5,186 5,186 5,186 5,186 5,186 
41,488 46,674 51,860 57,046 62,232 
3,278 3,278 3,278 3,278 3,278 
832 832 832 832 832 
(2,000) (2,000) (2,000) (2,0001 (2,000) 
(731) (731) (731) (7311 (731) 
(500) (5001 (500) (500) (500) 
44,367 49,553 54,739 59,925 65,111 
(6,572) (6,572) (6,572) (6,572) (6,572) 
(2,944) (2,944) (2,944) (2,944) (2,944) 
(9^ 5il6) (9~516) (9^16) (7~5141 (9^516) 
34,851 40,037 45,223 50,409 55,595 
(3,000) (3,000) (3,000) (3,000) (3,000) 
(3,000) (3,000) (3,000) (3,000) (3,000) 
(6^000) (6~000) (6^000) (6^000) (6^000) 
28~85i 34^037 39^ 223 44^ 409 49/595 
(7,213) (8,509) (9,806) (11,1021 (12,399) 
(21,638) (25,527) (29,417) (33,306) (37,196) 
Total Distribution S032«n 
-86 Projected Re-capitalization and Cash Distribution End of Year 4 
Re-capitalization Multiple 
Operating Profit/(Loss) 
Re-capitalization Value 
(+) Accounts Receivable 
(+) Cuiuiatiye Positive Cash Flow 
(-1 Outstanding Debt 
Senior Mote 
Equipient Lease 
Buy-out 
Total Re-capitalization Value 
Multiples 
8 9 10 i l 12 
6,677 6,677 6,677 6,677 6,677 
53,414 60,091 66,767 73,444 80,121 
3,934 3,934 3,934 3,934 3,934 
1,345 1,345 1,345 1,345 1,345 
(1,000) (1,0001 (i,00O) (1,0001 (1,000) 
(0) (01 (0) (0) (0) 
(0) (01 (0) (01 (0) 
58,693 65,370 72,047 78,723 85,400 
Preference Distribution 
Cash I"vestaent 
Coupon 
Total Preference 
Excess Cash 
No. i Pro-Rata Distribution 
Mountain Nest (501) 
Horthstar (50Z) 
Sub Total 
Retaining Cash 
No. 2 Pro-Rata Distribution 
Mountain West (251) 
Northstar (751) 
(6,572) (6,5721 (6,572) (6,S/2) (6,572) 
(4,371) (4,371) (4,371) (4,371) (4,371) 
(iojiz) (10^9431 (10^943) (10^943) (10^943) 
47,750 54,426 61,103 67,7S0 74,457 
(3,000) (3,000) (3,000) (3,0001 (3,000) 
(3,000) (3,0001 (3,000) (3,0001 (3,000) 
(6^000) (6^0001 (6^000) (6^ 0001 (6^000) 
41^750 46\426 55~L03 6^780 68~457 
(10,437) (12,1071 (13,776) (15,4451 (17,114) 
(31,312) (36,320) (41,327) (46,335) (51,342) 
Total Distribution 
Mountain Vest 13,437 15,107 16,776 18,445 20,114 S03281 
-Jul-86 Projected Re-capitalization and Cash Distribution End of Year 5 
Re-capitalization Multiple 
Operating Profit/doss) 
Re-capitalization Value 
(+) Accounts Receivable 
(+) Cuaulative Positive Cash Flo* 
(-) Outstanding Debt 
Senior Nate 
Equipcent Lease 
8uy-out 
Total Re-capitalization Value 
Multiples 
8 9 10 11 12 
7,243 7,243 7,243 7,243 7,243 
57,945 65,188 72,431 79,674 86,917 
4,406 4,406 4,406 4,406 4,406 
3,629 3,629 3,629 3,629 3,629 
(0) 
(0) 
(0) 
65,980 
(0) 
(0) 
(0) 
73,223 
(0) 
(0) 
(0) 
80,<W 
(0) 
(0) 
(0) 
87,709 
(0) 
(0) 
(0) 
94,952 
Preference Distribution 
Cash Investient 
Coupon 
Total Preference 
Excess Cash 
No. 1 Pro-rata Distribution 
Mountain West (501) 
Northstar (50Z) 
Sub Total 
Retaining Cash 
(6,572) (6,572) (6,572) (6,5721 (6,572) 
(6,013) (6,013) (6,013) (6,013) (6,013) 
(12~585) (12~585) (12^555) (1^5851 (1^535) 
557374 60^637 67^550 75^123 82^366 
(3,000) (3,000) (3,000) (3,0001 (3,000) 
(3,000) (3,000)• (3,000) (3,0001 (3,000) 
"(6^000) ^ 0 0 0 ) (6^)00) (6^0001 (6~000) 
47^394 54^637 6 1 ^ 0 69^123 76~366 
No, 2 Pro-Rata Distribution 
Mountain West (251) 
Northstar (751) 
(11,349) (13,6591 (15,470) (17,281) (19,092) 
(35,546) (40,978) (46,410) (51,843) (57,275) S03282 
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DRAFT 
October , 1986 
&$ 
Mountain West 
2257 Texas Street 
Salt Lake City, Utah 84109 
Attn: Joseph Lee 
Re: Settlement of Comparative Proceeding at 
Salt Lake City, Utah and Investment in 
Mountain West 
Gentlemen: 
This l e t ter sets forth the agreement tinder which 
Northstar Communications, Inc., a Delaware corporation c^cJ^s 
("Northstar") and Sidney Foulger ("Foulger" )/Wi 11 provide to 
Mountain West, a Utah partnership ("Mountain West"): 
1) . financing for settlement of comparative proceedings 
before the Federal Communications Commission ("FCC") for the 
issuance of a construction permit to establish a VK5" 
t e l ev i s ion station to be licensed to Salt Lake City, Utah 
(the "Station"); and 2) . start-up capital. This agreement 
wi l l be further implemented by one or more def ini t ive 
agreements, as referred to below, providing, among other 
^ Vr « ^ I - ^ i n a s / for: 1). loans by Northstar and Fougler to-Mountain. 
p . i v* West, 2 ) . the acquisition by Northstar of certain c lasses of 
partnership units in Mountain West, and 3 ) . the acquisit ion 
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\ \M 7 b y F o u g l e r , now a g e n e r a l partner i n Mountain West , o f v/^ M \-S 
l i m i t e d p a r t n e r s h i p u n i t s i n Mountain West. O" 
1. Northstar agrees to J loan! Mountain West a maximum of 
Seven Million Dollars ($7,000,000) (the "Northstar Loan") to 
fund the settlement with the competing applicants and to 
provide start-up capital to Mountain West. Funding of the 
Northstar Loan shall occur as follows: 
/ 4 < 
^ 
a. One Million Four Hundred Thousand Dollars 
^ ($1,400,000) to be paid by deposit of a letter 
of credit (or wire transfer of immediately 
available funds] with as escrow 
agent on or before , 1986 (the 
"Initial Installment"). Nine Hundred Thousand 
Dollars ($900,000) (the "Second Installment") 
to be advanced to Mountain West by deposit of 
a letter of credit [or wire transfer of 
immediately available funds] on or before 
\ December 31, 1986. 3oth the Initial Instal-
lment and the Second Installment shall be 
employed by Mountain West to secure payments 
required by the terms of the settlement agree-
ments with competing -applicants for the con-
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struction permit to build the Station... The 
obligation of Mountain West to repay the 
Iaitial Installment and the Second Installment 
shall be evidenced by a promissory note in the 
<i *l+>^ form attached hereto as Appendix A and in the 
original principal amount of $2,300,000 (the 
"Northstar Note"). The Northstar Note shall 
be secured by the!personal guarantees} of the. 
[partners Jbf Mountain West and a pledge of a-H3L \ 
jHr TV l — * i t^ 
i£>~^r-^ &&*'' \ of t h e p a r t n e r s h i p i n t e r e s t s of the p a r t n e r s l^pLi 
I . J I i J of Mountain West. Forms of t h e guaran tee and 
p l edge a re a t t a c h e d h e r e t o as Appendices B and| 
C. P r i o r to execut ion of t h i s agreement, t h e 1 .>•&. 
p a r t n e r s of Mountain West have d e l i v e r e d t o I ?4 
N o r t h s t a r cop ies -o f t h e i r p e r s o n a l f i n a n c i a l 
s t a t e m e n t s upon which N o r t h s t a r has r e l i e d in-
making the I n i t i a l and Second I n s t a l l m e n t s and 
i n ag ree ing to the advances s e t f o r t h i n 
subparagraph (b) hereof . I n t e r e s t on t h e 
unpaid p r i n c i p a l balance of the N o r t h s t a r Note 
s h a l l accrue a t an annual r a t e of 10%. The 
N o r t h s t a r Note would) be payab le on demand 180 
days a f t e r the S t a t i o n has commenced r e g u l a r 
o p e r a t i o n s pursuan t to program t e s t a u t h o r i t y 
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for the Station, unless Conversion (as. herein 
after defined) has occurred. The Northstar 
\ "? Note is not prepayable at any time. 
b. A balance of up to Four Million Seven Hundred 
Thousand Dollars ($4,700,000) would be avail-
able for additional advances on substantially 
the same terms as the Northstar Note in A*> 
<* 
accordance with the provisions of the credit 
agreement as hereinafter descrioed. 
2. Foulger agrees to loan a maximum of TLre<* Million 
Dollars ($3,000,000) (the "Foulger Loan") to fund the 
settlement with the competing applicants and to provide 
start-up capital to Mountain West. Funding of the Foulger 
Loan would occur as follows: 
a. One Million Dollars ($1,000,000) to be paid by 
deposit of a letter of credit (or wire trans-
fer of immediately available funds) with 
^ as escrow agent on or before 
^"^ , 1986 (the "Initial Installment"). 
The Initial Installment shall be employed by 
Mountain West to secure payments required by 
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the terms of the settlement agreements'with 
competing applicants for the construction 
permit to build the Station. The obligation 
to repay the Initial Installment shall be 
evidenced by a promisorv note in the original 
principal amount of $1,000,000 from Mountain 
West in the form attached hereto as Appendix D 
(the "Foulger Note"). Interest on the unpaid 
principal balance- of the Foulger Note would •/ 
accrue at the annual rate of 10%, The Foulger 
Note shall be payable on demand 180 days after 
the Station has commenced regular operations 
pursuant to program test: authority for the 
Station, unless Conversion (as hereinafter 
defined) has occurred. The Foulger Note is 
not prepayable at any tine. 
b. A balance of up to Two Million Dollars 
($2,000,000) would be available for additional 
advances on substantially the same terms as 
the Foulger Note in accordance with the 
provisions of the credit agreement as 
hereinafter described. 
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^ 
# 
$ 
^ 
3. In consideration of the Northstar Loan and the 
Foulger Loan, Mountain West shall, on the date of execution 
of the definitive agreements provided by paragraph 5, 
reorganize so as to admit Northstar and Foulger as limited 
partners holding newly issuedjClass A limited partner uni i t s I 
i n Mountain West e n t i t l i n g them to/20% land/6%\ r e s p e c t i v e l y o f 
t h e t o t a l e q u i t y of Mountain West. In a d d i t i o n , on the 
( c i o s i n g D a t e / a s p rov ided in paragraph 4 below, N o r t h s t a r 
s h a l l become a g e n e r a l pa r tne r of Mountain West and Mountain. 
West s h a l l i s s u e N o r t h s t a r and FoulgermewSciass A l i m i t e d : 
p a r t n e r u n i t s e n t i t l i n g them to an a d d i t i o n a l 22% and 12% 
r e s p e c t i v e l y of t he ' t o t a l equi ty of Mountain West. In 
c o n s i d e r a t i o n of t h e i r r e l ease from l i a b i l i t y as gene ra l 
p a r t n e r s of Mountain West and t h e i r r e l e a s e from l i a b i l i t y on 
t h e i r pe r sona l gua ran tees as provided in paragraph 1(a) 
he reo f , the gene ra l p a r t n e r s of Mountain West, i nc lud ing 
Fou lge r would, on the Closing Dat^, conver t t h e i r genera l 
p a r t n e r i n t e r e s t s to .-atswly c r ea t ed Class B l i m i t e d p a r t n e r 
units e n t i t l e d to/40% a£ the t o t a l equi ty of Mountain West. 
All of the t r a n s a c t i o n s contemplated by t h i s paragraph 3 
s h a l l be h e r e i n a f t e r r e f e r r ed to &s the "Conversion". 
V 
6t 
As a result of the Conversion, Northstar would become 
the /sole general partner of Mountain West and the equity 
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r 
interests of the limited partners in Mountain West would be: 
Northstar: 42% Class A limited partner;'Foulgers: 18% 
Class A limited partner; and Remaining Partners of Mountain 
West: 40% Class B limited partners. 
u\ 
If either Northstar or Foulger fails to make any of the 
advances required by their respective Loans pursuant to this 
agreement, such party shall be obligated to offer for sale- to 
the other all of i,ts Clafjfi ft lim-it-^ H parfrn^r units at a pri.ce 
equal to thel bookvalu/ of such units. If the non-defaulting 
party fails to purchase the units, thep Mountain Westyshall 
purchase them at a price equal to book, value. 
The terms of the classes of limited partnership units in 
Mountain West shall be as follows: 
a. Class A Limited Partner Units: 
V 
..V 
i. Cash Distribution 
Preferences: 
ii. Liquidation 
Preference: 
Ten Percent (10%) J^ 1^ 
Cumulative Preference per 
unit on all cash distribu-
tions from Mountain West. 
Ten Percent (10%) 
0L* 03*97 
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Cumulative Preference per 
unit. 
Senior to liquidation 
preference of all other 
classes of partnership 
units, but junior to aJLl 
other partnership obliga-
tions including capital 
expenditures, operating; 
expenses, senior debt 
expenses and return of 
ions. 
ill. Voting Rights: Majority vote of Class A *-
units for: 
1. Merger, consolidation, 
reorganization or sale of 
material assets outside 
ordinary course of busi-
ness. 
2. Liquidation, dissolu-
tion or recapitalization. 
3. Acquisition of stock or 
Assets. 
ov-fc 
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4. Issuance of any securi-
ties, including any senior 
equity security. 
5. Borrowing/ except in 
ordinary course of busi-
ness. 
6. Repurchase of partner-
ship units (except as 
authorized by put option; 
agreement (see below}). 
b. Class 3 Limited Partnership Units: 
i. C ish Distribution Rights to cash flow 
Rights: 
distributions subordinate 
to preferences of Class A 
limited partners. 
ii. Voting Rights: None, except that the 
Class B lLj££*r?d partners 
could compel ~he Class A 
limited partners to sell 
the Station beginning with 
OLA O3499 
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the e i g h t h f u l l y e a r of 
S t a t i on o p e r a t i o n . 
i i i . L iqu ida t i on Rights : P a r t i c i p a t i o n in l i q u i d a t -
ing d i s t r i b u t i o n s s u b o r d i -
nate t o payment of a l l 
p a r t n e r s h i p o b l i g a t i o n s 
and to p r e f e r e n c e d i s t r i -
but ions t o Class A l i m i t e d 
p a r t n e r s . 
c . Pro Rata Reduction of Un i t s : 
Both c l a s s e s of l imi t ed p a r t n e r s s h a l l agree t o 
reduce t h e i r percentage i n t e r e s t s i n Mountain West 
pro r a t a to make a v a i l a b l e an agreed upon amount of 
p a r t n e r s h i p u n i t s for issuance to c e r t a i n key 
employees of the S t a t i o n . 
d. Put Opt ion : 
All of the l imi ted p a r t n e r s s h a l l have the o c t i o n 
to pun t h e i r u n i t s back to Mountain West/ p r o v i d e d 
t h a t such op t ion was e x e r c i s a b l e on ly a f t e r t h e end 
of f i v e (S) f u l l years of o p e r a t i o n of the S t a t i o n . 
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The va lue of the put s h a l l be de termined by 
a p p r a i s a l a t the time of e x e r c i s e . 
4 . The c lo s ing ( the "Closing") of t h e Conversion s h a l l 
occu r on t he d a t e which i s t h i r t y (30) days a f t e r the d a t e 
t h a t t h e consen t of the FCC to t h e Conversion has become a 
" F i n a l Order" ( the "Closing Da te " ) . A "F ina l Order" means 
( i ) a c t i o n by the FCC gran t ing i t s consent and approva l t o 
t h e Convers ion with r e spec t to which no a c t i o n , r e q u e s t fo r 
s t a y , p e t i t i o n for rehear ing or r e c o n s i d e r a t i o n o r appea l i s 
p e n d i n g , and as to which the time for f i l i n g any such 
r e q u e s t , p e t i t i o n or appeal has expi red and wi th r e s p e c t t o 
which the t ime for agency ac t ion taken on i t s own motion has 
e x p i r e d ; or ( i i ) in the event of the f i l i n g of such r e q u e s t , 
p e t i t i o n or appea l , an ac t ion which s h a l l have been reaf -
f i rmed or upheld and wich respecr to which the t ime for 
s e e k i n g f u r t h e r admin i s t r a t i ve o r j u d i c i a l review s h a l l have 
e x p i r e d wi thou t the f i l i n g of any request f o r such f u r t h e r 
r ev i ew . 
5. Within t h i r t y (30) days a f t e r the FCC has i s sued an 
o r d e r g r a n t i n g the cons t ruc t i on permit to Mountain West, 
N o r t h s t a r , Foulger and Mountain West s h a l l e n t e r i n t o the 
fo l i owing -ag reemen t s : 
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i . A d e f i n i t i v e c r e d i t agreement; and 
i i . An amended and r e s t a t e d p a r t n e r s h i p 
agreement for Mountain West. 
In the event of the f a i l u r e of the p a r t i e s to comply 
w i t h t h i s paragraph 5 for any reason, the N o r t h s t a r Note and 
Fou lge r Note would become immediately due and payable 
n o t w i t h s t a n d i n g any o t h e r p r o v i s i o n of t h i s agreement . 
Demand fo r payment by Nor ths t a r and Foulger of the Notes id: 
t h e s e c i r cums tances would be in a d d i t i o n to any o t h e r 
remedies a v a i l a b l e to Nor th s t a r or Foulger f o r the b r e a c h of 
t h i s o b l i g a t i o n t o e n t e r i n t o d e f i n i t i v e agreements c o n s i s -
t e n t w i th t he terms hereof . 
6 . Each p a r t y s h a l l pay i t s own fees and expenses 
i n c u r r e d in connect ion with the n e g o t i a t i o n s contempla ted 
h e r e b y . Legal fees i n c u r r e d by Mountain West p r i o r to t h e 
C l o s i n g Date s h a l l be pa id in f u l l p r i o r to t h e Clos ing by 
the t h e n c u r r e n t p a r t n e r s of founta in West. I n i t i a l d r a f t s 
of t h e p r i n c i p a l documents contemplated by t h i s agreement 
would be prepared by counsel for Nor ths t a r . Included in t h e 
d e f i n i t i v e c r e d i t agreement would be a r e p r e s e n t a t i o n by each 
of t h e p a r t i e s t h e r e t o t h a t none* of them have employed any. 
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finder, broker or financial adviser who would be entitled to 
any fee of any kind in connection with the agreement or any 
transaction it contemplates. 
7. Between the date hereof and the Closing, unless 
this agreement shall have been terminated prior to that date, 
neither Mountain West nor any of its partners or its or their 
affiliates will discuss or negotiate with any other corpora-
tion, firm or person or entertain or consider any inquiries 
or proposals relating to the possible investments in or 
disposition of the business, assets or partnership units of 
Mountain West or the Station. 
The foregoing is intended as a bindino agreement in 
accordance with its .t^rms. Hi the foregoing correctly states 
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our understanding, please sign and promptly return to the 
undersigned the copy of' t» s agreement enclosed for th<i\_ 
purpose. 
Very truly yours, 
NORTHSTAR COMMUNICATIONS, INC. 
Accepted and agreed 
to this _ day of 
\ "1986. 
MOUNTAIN WEST 
By:. 
Sidney Foulger 
By: w & 
OLA 03504 
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$6,166,667 
CREDIT AGREEMENT DATED 
AS OF 
NOVEMBER 18, " '»-<.'• 
AMONG 
MWT, LTD. 
AMD 
SIDNEY V7. FCU1GER 
AMD 
MORTHSTAR COKM'JM i C-.- IONS , IMC. 
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THIS AGREEMENT, dated as of November 13, 1986, by and 
among MWT, LTD., a Utah limited partnership (the 
"Partnership"), SIDNEY W. FOULGER ("Foulger") and NORTHSTAR 
COMMUNICATIONS, INC., a Delaware corporation ("Northstar") . 
W I T N E S S E T H : 
WHEREAS, the Partnership intends to file an application 
with the Federal Communications Commission (the "FCC") for 
approval of the settlement of comparative proceedings before 
the FCC for the issuance of a construction permit to estab-
lish a VHF television station to be licensed to Salt Lake 
City, Utah (the "Station"); and 
WHEREAS, the Partnership desires to borrow and Northstar 
and Foulger desire to lend, certain funds for financing the 
settlement of the comparative proceedings before the FCC and 
for the construction and initial operation of the Station; 
and 
WHEREAS, Northstar and Fculger desire ~o provide a 
secured, non-recourse :erm loan facility to the Partnership' 
upon the terms and subject to the conditions hereof; 
NOW, THEREFORE, in consideration of the mutual coven-
ants, representations, warranties and agreements contained 
herein, and for other good and valuable consideration, the 
receipt and adequacy of which is hereby acknowledged, the 
parties hereto agree as follows: 
Z0K338Z 
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SECTION 1. DEFINITIONS AND ACCOUNTING TERMS. 
1.01. Certain Definitions. As used in this Agree-
ment: 
"Amended and Restated Partnership Agreement" 
shall mean the Amended and Restated Agreement of Limited 
Partnership dated as of the date hereof/ executed by - • 
Northstar and the Partners, in the form of Exhibit E attached 
hereto. 
"Capital Lease11 shall mean any lease which has 
been or should be capitalized on the books of the lessee in * 
accordance with generally accepted accounting principles. 
"Code" shall- mean the Internal Revenue Code of 
1986, as amended from time to time. 
"Conversion" shall have the same meaning as 
giver, in the Amended and Restated Partnership Agreement. 
Upon Conversion, the Motes shall be converted to demand 
Mc-es 
"Conversion Dane" shall mean the date on which 
the Conversion occurs. Said date shall mean the date which 
is within thirty (30) days after ECC consent to the 
Conversion has become a Final Order. 
"Default" shall mean any event which with the 
giving of notice or lapse of^time, or both, would become an 
Event of Default under Section 7 hereof. 
Z0O3383 
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"Default Rate" shall mean, with respect to any 
amount of the Loans not paid when due, a rate per annum equal 
to a rate 2% above the Interest Rate thereon. 
"Designated Financial Partner" shall mean the 
Partner designated by the Partnership to review and deliver 
to Northstar and Foulger all financial statements required by 
the terms of this Agreement. 
"Dollars" and the sign "$" shall mean lawful 
money of the United States of America. 
"ERISA" shall mean the Employee Retirement 
Income Security Act of 1974, as amended from time to time, 
including any rules and regulations promulgated thereunder. 
"Event of Default" shall have the meaning 
given such term in Section 7 hereof. 
"FCC" shall mean the Federal Communications 
Co-Mission. 
"Final Order" shall mean (i) action by the FCC 
cr = :.::?.g its consent: and approval to the Conversion with 
respect to which no action, request for stay, petition for 
rehearing or reconsideration or appeal is pending, and as to 
which the time for filing any such request, petition or 
appeal has expired and with respect to which the time for 
ager.cy action taken on its own motion has expired; or (ii) in 
the event of the filing of such request, petition or appeal, 
an action which shall have been reaffirmed or upheld and with 
respect to which the time for seeking further administrative 
Z003384 
o r j u d i c i a l review s h a l l have e x p i r e d w i t h o u t t h e f i l i n g o f 
any r e q u e s t for such f u r t h e r r ev iew. 
nFoulger" s h a l l mean S i d n e y W. .Foulger^ 
"Fou lge r Loany< s h a l l have t h e meaning g i v e n 
s u c h te rm i n S e c t i o n 2 . 0 1 he reo f . 
"Fou lge r Note" s h a l l have t h e meaning g i v e n 
s u c h te rm i n S e c t i o n 2 .04 he reo f . 
"Head Of f i ce" s h a l l mean t h e p r i n c i p a l o f f i c e 
o f N o r t h s t a r l o c a t e d a t 1776 K S t r e e t , N.W., 9 t h F l o o r , 
W a s h i n g t o n , D.C. 20006, or such o t h e r a d d r e s s a s N o r t h s t a r 
may from t ime to t ime d e s i g n a t e . 
" I n t e r e s t Rate" s h a l l mean a r a t e of t e n 
p e r c e n t (10%) per annum. 
"Lien'1 s h a l l mean any m o r t g a g e , d e e d of t r u s t , 
l i e n , p l e d g e , c o n d i t i o n a l s a l e , t i t l e r e t e n t i o n a g r e e m e n t , 
f i n a n c i n g l e a s e or o t h e r s e c u r i t y i n t e r e s t , encumbrance o r 
any r i g h t of o t h e r s which would li.-?.it t h e f r e e and c l e a r 
d i s p o s i t i o n of any a s s e t of the P a r t n e r s h i p . 
"Loans" s h a l l have t h e meaning g i v e n such t e r m 
i n S e c t i o n 2 . 0 1 h e r e o f . 
"Loan Documents" s h a l l mean t h i s Agreement , 
t h e N o t e s , t h e S e c u r i t y Agreements, t he Amended and R e s t a t e d 
P a r t n e r s h i p Agreement, t he Pledge Agreement and any o t h e r 
i n s t r u m e n t r e q u i r e d by N o r t h s t a r o r F o u l g e r t o e v i d e n c e t h e 
L o a n s . 
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"Maturity Date" shall be (i) June 1, 1937 
unless the grant by the FCC of a construction permit for the 
Station has become a Final Order; (ii) the date which is one 
hundred eighty (180) days after the Station has commenced 
regular operations pursuant to FCC program test authority for; 
the Station, unless the Conversion has occurred; (iii) the 
date on which an Event of Default occurs; (iv) the date on 
which the Rescission occurs; (v) the date on which the FCC 
issues an initial order denying the the Conversion; or 
(vi) the date which is the fourth anniversay of the 
commencement of regular operations by the Station pursuant "to 
FCC program test authority, whichever is earlier. 
"Mountain West Television Company" shall mean 
Mountain West Television Company, a Utah general partnership, 
its successors and assigns. 
"Northstar Loan" shall have the meaning given 
such term in Section 2.01 hereof. 
"Northstar Note" shall have the meaning given 
such term in Section 2.04 hereof. 
"Notes" shall have the meaning given such term 
in Section 2.04 hereof. 
"PBGC" shall mean the Pension Benefit Guaranty 
Corporation and any entity succeeding to any or all of its 
functions under ERISA. 
"Partners" shall mean George L. Gonzales, 
Joseph C. Lee, Sidney W. Foulger, Jo-Ann Wong and MWT 
^003386 
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C o r p o r a t i o n , a Utah c o r p o r a t i o n , a l l t h e c u r r e n t p a r t n e r s of 
t h e P a r t n e r s h i p p r i o r t o the d a t e h e r e o f . 
" P e r m i t t e d L iens" s h a l l mean j(,i) p l e d g e s o r 
d e p o s i t s by t h e P a r t n e r s h i p under v o r k e r s * c o m p e n s a t i o n o r 
unemployment i n s u r a n c e o r s i m i l a r laws; ( i i ) L i e n s imposed by 
l a w , such a s c a r r i e r s ' , warehousemen 's , m a t e r i a l m e n ' s and 
m e c h a n i c ' s l i e n s ; ( i i i ) Liens f o r p r o p e r t y t a x e s n o t y e t 
s u b j e c t t o p e n a l t i e s fo r non-payment and L iens f o r p r o p e r t y 
t a x e s t h e payment of which i s b e i n g c o n t e s t e d i n good f a i t h ; 
( i v ) minor s u r v e y e x c e p t i o n s , minor encumbrances , e a s e m e n t s 
o r r e s e r v a t i o n s of, o r r i g h t s of o t h e r s f o r , r i g h t s , o f way, 
h i g h w a y s and r a i l r o a d c r o s s i n g s , s e v e r s , e l e c t r i c l i n e s , 
t e l e p h o n e and t e l e g r a p h l i n e s and o t h e r s i m i l a r p u r p o s e s , o r 
z o n i n g o r o t h e r r e s t r i c t i o n s which do n o t a d v e r s e l y a f f e c t i :\ 
a m a t e r i a l manner t h e use cf r e a l p r o p e r t i e s owned by t h e 
P a r t n e r s h i p ; (v) L iens g r a n t e d t o N*:r ihs tar and F o u l g e r ; and 
( v i ) o t h e r L iens conse rved to by M c r t h s t a r and F o u l g e r . 
"Person" s h a l l mear. =r.y i n d i v i d u a l , p a r t n e r -
s h i p , c o r p o r a t i o n , b u s i n e s s t r u s t , j o i n t s t o c k company, 
g o v e r n m e n t a l a u t h o r i t y o r o t h e r e n t i t y of w h a t e v e r n a t u r e . 
" P l a n " s h a l l mean any employee b e n e f i t o r 
o t h e r p l a n m a i n t a i n e d for the employees of t h e P a r t n e r s h i p 
and c o v e r e d by T i t l e IV of ERISA o r to which S e c t i o n 412 of 
t h e Code a p p l i e s , 
"P ledge Agreement" s h a l l mean t h e P l e d g e 
Agreement d a t e d as of the d a t e he reo f g i v e n by t h e P a r t n e r s 
2:003387 
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l i s t e d on Schedu le I a t t a c h e d h e r e t o i n f a v o r of N o r t h s t a r 
and F o u l g e r s u b s t a n t i a l l y in t h e form of E x h i b i t D a t t a c h e d 
h e r e t o . 
" P r o h i b i t e d T r a n s a c t i o n " s h a l l mean any t r a n s -
a c t i o n s e t f o r t h i n S e c t i o n 406 of ERISA o r S e c t i o n 4975 of 
t h e Code . 
" R e g u l a t i o n U" s h a l l mean R e g u l a t i o n U of t h e 
Board o f Governors of t h e Federa l Reserve System a s t h e same 
may be amended o r supplemented from t ime t o t i m e . 
" R e p o r t a b l e Event" s h a l l mean any o f t h e 
e v e n t s s e t f o r t h i n S e c t i o n 4043(b) of ERISA a s t o which 
e v e n t t h e PBGC by r e g u l a t i o n has n o t waived t h e r e q u i r e m e n t 
o f S e c t i o n 4043(a ) of ERISA t h a t i t be n o t i f i e d w i t h i n 
30 d a y s of t h e o c c u r r e n c e of such event., p r o v i d e d t h a t a 
f a i l u r e t o meet t h e minimum funding s t a n d a r d o f S e c t i c r . 412 
of t h e Code o r S e c t i o n 302 of ERISA s h a l l be a R e p o r t a b l e 
E v e n t r e g a r d l e s s of any waivers g iven under S e c t i o n 412(d) of 
t h e Code. 
" R e s c i s s i o n " s h a l l have t h e meaning g i v e n such 
t e r m i n S e c t i o n 8 h e r e o f . 
" S e c u r i t y Agreements" s h a l l mean t h e S e c u r i t y 
Agreemen t s d a t e d as of the da t e hereof g i v e n by t h e P a r t n e r -
s h i p i n f avo r of N o r t h s t a r and Foulger s u b s t a n t i a l l y in t h e 
fo rms a t t a c h e d h e r e t o as E x h i b i t s B and B - l . 
" S u b s i d i a r y " s h a l l mean any c o r p o r a t i o n , 
b u s i n e s s t r u s t o r s i m i l a r o r g a n i z a t i o n o f which a m a j o r i t y of 
Z00338S 
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the securities having ordinary voting power for the election 
of directors/ or their equivalent (other than securities 
having such power only by reason of the happening of a con-
tingency) , are at the time owned by the Partnership and/or 
one or more Subsidiaries. 
1.02. Accounting Principles. All accounting terms 
not specifically defined herein shall be construed in accord-
ance with generally accepted accounting principles (herein-
after referred to as "GAAP") and, unless otherwise expressly 
provided for herein, all calculations shall be made in 
accordance with such principles. 
SECTION 2. THE LOANS. 
2.01. The Loans. Northstar and Foulger agree, on 
the terms and conditions of this Agreement, to rr.ake loans to 
the Partnership on the date hereof in the aggregate principal 
amount of $6,166,567 (the "Loans"). The loan by Northstar 
shall be in the aggregate principal amount of 33,566,667 (the 
"Northstar Loan"). The loan by Fcuiger shall be in the 
aggregate principal amount of $2,600,000 (the "Foulger 
Loan"). Disbursements of the Loans shall be made pursuant to 
Section 2.06. 
2.02. Interest. The Partnership shall pay. interest 
to Northstar and Foulger on the outstanding unpaid principal 
balance of the Loans from the date of this Agreement until 
•£003389 
the entire unpaid principal balance of the Loans is paid in 
full. 
Interest on the Loans shall be calculated on the 
basis of a year of 365 or 366 days, as appropriate, for the 
number of days elapsed. Interest on the Loans shall accrue 
at the Interest Rate and shall be due and payable in full on 
the Maturity Date, on the occurrence of an Event of Default, 
or upon payment of the outstanding principal balance of the 
Loans. 
2.03. Payments. The Loans (including all accrued 
interest thereon) shall be payable in full on the Maturity 
Date, on the occurrence of an Event of Default (except as 
otherwise provided in Section 7), or on demand after Conver-
sion. Payments not mace as required by this Agreement shall 
bear interest at the Default Rate. Any payment with respect 
to the Norths tar Loan (including payment of interest) shall 
be made, in immediately available funds, -:: Northstar at the 
Head Office. Any payment with respect to the Fouiger Loan 
(including payment of interest) shall be mace, in immediately 
available funds, to Fouiger c/o Fouiger Pratt, 2""Research 
Place, Rockville, Maryland 2C354. 
2.04. Notes. The Mcrthstar Loan shall be evidenced 
by a promissory note of the Partnership substantially in the 
form attached hereto as Exhibit A (the "Northstar Note"). 
The Fouiger Loan shall be evidenced by a promissory note of 
the Partnership substantially tn the form attached hereto as 
£00333© 
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Exhibit A-l (the "Foulger Mote"). The Northstar Mote and the 
Foulger Note are sometimes hereinafter referred to collect-
ively as the "Notes". 
2.05. No Prepayment. The Partnership may not prepay 
the Loans, in whole or in part, at any time prior to the 
Conversion, except as a return of the Loans is contemplated 
by the Rescission required by Section 8. 
2.06. Disbursements. Subject to the terms and 
conditions of this Agreement, disbursements of funds to the 
Partnership from the Loans shall be made in accordance with 
the drawing schedule set forth in Schedule II attached 
hereto. If Fouger fails to make any disbursement as required 
on Schedule II, he shall be deemed to have forfeited his 
right to collect any prior disbursement; provided, however, 
that in no event shall Foulger be deemed to have forfeited 
disbursements in an amount in excess of One Hundred Fifty 
Thousand Dollars ('$150,000). 
SECTION 3. CONDITIONS ?KZCZDZ:iZ. 
Section 3.01. Conditions Precedent. The obligations of 
Northstar and Foulger to make the Loans are subject to the 
conditions precedent that Northstar and Foulger shall have 
received on or before the date of such Loans each of the 
following, in form and substance satisfactory to Northstar, 
Foulger and their respective counsel: 
&W132S1 
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v
 Note*; ~V- N > r t h s t a r N o t e and t h e F o u l g e r 
N o t e bo* ; - e x e c u t e d *v * ! ^ P a r t n e r s h i p . 
i x u i . . ^ M! c c u i c n t s "J 'he Seci i;:i i t ^ Agr e e m e n t s 
d u l y e x e r . . 1 *t< ; • ; *» Pa*- ' rv.o ^h : p t o g e t h e r w i t h a c k n o w l e d g m e n t 
c o p i e s ol *> u L3nar .o i . t l : e l e m e n t s (UCC-1) d u l y f i l e d a s s o o n 
a s p r a c t i c a b l e ^i**-* : -* : e r e o f u n d e r t h e Unit" iirm 
Cor::-^'- - iit;n:., n e c e s s a r y 01 in t UP 
o p m , .; . * .1. . t h : - t a : ^ o u l o - r , d e s i r a b l e t o p e r f e c t t h e 
s e c u r ? : . ' ; ' i . - e r e s t c r e a t e d -*\ • e S e c u r i t y A g r e e m e n t s ; 
^ -
11 If* L1!' AS' r ? e r a e a*- - The P i e d q e ^ q r P e m e n 1 :! u !. y 
e x e c u t e s > ^ v r ' t ^ ; ' - s t ^ - d on S c h e d u l e I a t t a c h e d 
h e r e t o , tog* t i ie r v - :< ± y e n d o r s e d t r a n s f e r oi a s s i g n -
m e n t o f P a r t n e r s h i r ^ . t e r e s t s ; and ( n | s u c h o t h e r d o c u m e n t s 
w i t h r e s p e c t t h e r e t o a s N o r t h s t a r and fou l re* s h s > 1 
r e a s o n a b l y j aaue s t ; 
(11) C e r t i f i e d R e s o l u t i o n s of MWT C o r p o r a t i o n . 
C e r t i f i e d c o p i e s o f t:he r e s o 1 u t i c r . s of* MW7 C o r p o r a t i o n c a : : e d 
a s c f t h e d a t e h e r e o f a u t h o r i z i n g che e x e c u t i o n i-^l M"-3 1"/ . "ill 
i ) ^ ' ro 'n i i 'm c in \ \ i< I A .» a 11 ' " •»* tin «; i w •. ; J y i 'H'" 1' d* v a t o n and e a c h 
o t h e r d o c u m e n t t o b e d e l i v e r e d by MWT C o r p o r a t i o n p u r s u a n t t o 
t h i s A g r e e m e n t ; 
{e ) S i g n a t u r e C e r t i f i c a t e of t h e P a r t n e r s h i p . v A 
c e r t i £i c a t e ::>I: 11: i e P a i : t n e r s h i p , d a t e d t h e d a t e h e r e o f , c e r t i -
f y i n g t h e names a n d t r u e s i g n a t u r e s of t h e P a r t n e r s o f t h e 
P a r t n e r s h i p a u t h o r i z e d t o s i gii t h e Loan D o c u m e n t s t o w h i c h i t 
>Z0©3392 
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i s a p a r t y and t h e o t h e r d o c u m e n t s t o b e d e l i v e r e d by t h e 
P a r t n e r s h i p o r t h e P a r t n e r s u n d e r t h i s A g r e e m e n t , 
( t I (HJXruou ot C o u n s e l toj P a r t n e r s h i p . /\ f a v o r 
ab l t " ni|»j in i in nl c o u n s e l f o r t h e P a r t n e r s h i p , d a t e d t h e d a t e 
h e r e o f , i n form r e a s o n a b l y a c c e p t a b l e t o F o u l g e r and 
N o r t h s t a r , p r o v i d e d t h a t a c t u a l d e l i v e r v u! I lu« f i n a l n i ' i ' nnon 
may "i» u? ,tl MM- i h r »«1,11 i i n i ' i nqt < *eiiient# b u t no Jatf. ii; t h a n 
l i v e I1" ) b u s i n e s s d a y s t h e r e a f t e r . 
(«a) Amended and R e s t a t e d P a r t n e r s h i p A g r e e m e n t . 
The Amended and Rest -«<-*-' * : ** • • --. 
(, - L H ^ A g r e e m e n t • *. .;, .. j r e e m e n t 
f
 S e t t l e m e n t A g r e e m e n t s . The Se'. l * j n e n f 
A g r e e m e n t s b e t w e e n M o u n t a i n West T e l e v i s i o n Company c^nd. W e s t 
V a l l e y , I n t e r m o u r . t a i n a n d UTA. 
SECTION 4 . REPRESENTATIONS AND WARRANTIES. 
The P a r t n e r s h i p r e p r e s e n t s and w a r r a n t s t h a t : 
4 . 01 . Tue O r g a n ! z a ~ i c ~ , Zzoc S t a n d i n g ar .c Q u a l i f i c a -
r l o n , ' T *i*T-.rHiT-N ^ - ^- 'T^tr i i o a r t n e r s i r ' n riu3 v n r q a n -
i z e d , <_. »^\,'.( L \ ; < , . 3 ] :oo' . * li i.a . i e r t v v.-" of 
t h e S t a t e < • U t a h in a > J ^ powei an>i *MM 
a s s e t s ,\:\d P t r a n s a c t t h p rv:* r r i * i t i s now 
e n g a g e . ' • . M .*.* - ., . v q u a l i f i e d a s a 
f o r e i g n p a i i u e r s h i p and in good s t a n d i n g under, t h e l a w s o f 
e a c h o t h e i j u r i s d i c t i o n in w h i c h s u c h q u a l i f i c a t i o n i s 
r e q u i r e d . 
ZGG3333 
ij i.i'.' Power and A u t h o r i t y ; Mo C o n f l i c t s . The e x e c u -
t i o n , de 1 i v e r y a n d pe i;£ o r na n c e by z:ie ? a r r i : e r s h i p o f t i i e Lo a n 
Documen ' t s t o w h i c h i t i s a p a r t y h a v e b e e r , dj f! y a u t h o r : i ::,e< j b / 
a 1 3 i ie c e s s a i: y a c 11, o i i a I id do i i o t a i id \ ; i 3 2 :;:„ a t • ( a ) c o n t r a v e n e 
i t s p a r t n e i. *ah i p c e r 11 f i e a t e o r aq i eemen t ; ( b) •' i o 1 a t e a n y 
p r o v i s i o n of
 r oi; r e q u i r e any f i l i n g ( o t h e r t h a n t h e *'. • : o f 
t h e f i n a n c i n g s t a t e m e n t s c o n t e m p l a t e d by T ' V Si 'cur - . . -*-
ment s ur I i J HKJ.» / i l In t 1 -^ O ) , i e g i s t r a t i o n , i o n s e n t o r 
a p p r o v a l u n d e r , any law, n l o , r e g u l a t i o n \im l u d i n q , w i t h o u t 
l i m i t a t i o n R e g u l a t i o n H) o<d 'U , wi i I j u d g m e n t , i n j u n c t i o n , 
d e c r e e , d e t e r m i n a t i o n o i ,:«c.ni nr t j uen. i I • • • i P< I\ avi i i.g 
a p p i i i , a l > U f ' i* i ii i i i r : : , J ! P p < |« ) tk.»u.T. i.i a b r e a c h o f 
o r c o n s t i t u t e a d e f a u l t n r r e q u i r e any c o n s e n t u n d e r any 
i n d e n t u r e o r l o a n o r c r e d i t a g r e e m e n t =. - < he-* a g r e e m e n t , 
l e a s e * . n s t r u m e n t t o v, h i r h t h e P a r t i • • 
whi- i 'vis p ' n u e i l i / ' h , ~ay be bound o r a f f e c t e d ; 
(c . ; : ; e s u l t i n , o r r e q u i r e , t h e c r e a t i o n o r i m p o s i t i o n o f a n y 
L i e n ( o t h e r z.han a s c r e a t e d u n d e r t h e S e c u r i t y A g r e e m e n t ) , 
u p o n . v> i i r e s p e c t t o any of t h e p r o p e r ; : " e s nov, ow!o»l \ 
h- : -*• q i n r t ' i l h\ Un1 if'.-: i i n e r ihi t p . <M l -i'I c a u s e d i e 
P a i ' i i . j i j i ^ i t < :> b e j n cl e 1 a u 11 u n e e r; a n y s u c h 1 <i v , r u l e , r e gu -
l a t i o n o r a - r , w i i t , j udgment , i n j u n c t i o n , d e c r e e , d e t e r m i n a -
t i o n i w a i d c : a n y s u c h i n d e n t u r e , a g r e e m e n t , l e a s e o r 
i n s t r u m e n t . 
"1 " J L e g a l l y E n f o r c e a b l e A g r e e m e n t s . Each Loan 
D o c u m e n t t o w h i c h 1.1ie P a r t n e r s h i p o r any of* t(.ie. P a r t n e r s i s a 
imxsam 
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f an I. 'r i s , o r when d e l i v e r e d u n d e r t h i s Agreemen t w i l l h e , a 
l e g a l , v a J ' d and b i n d i n g o b l i g a t i o n of t h e ?a i t t i e r s h i p a n d 
t h e P a t " t r i e r s e n f o r c e a b l e a g a i n s t th*1 • I d n in * ii'< 
Pait iuMM, ,< 'COidait*e i " i i h i t s t e r r m . , e x c e p t t o t h e e x t e n t 
t h a t buch Mif.orceraent: may be ! ini:t/»rl by a p p l i c a b l e b a n k -
r u p t c y , i n s o l v e n c y and o ther , s i m i l a r laws af r e c t i nq c r e d i -
t o r s * i ight. s g e n e r a l 1 y , rva eiai i >aei I IIH i in mi i a a b i I i i \ MI 
t h i s A*ji;ts*!u«i«iii 1111 i I.he S e c u r i t y A g r e e m e n t s may be a f f e c t e d b y 
l a w s g o v e r n i n g l o a n s and s e c u r i t y a g r e e m e n t s b e t w e e i i a 
p a r t n e r s h i p and i t s l i m i t e d p a r t n e r s . 
- "•- ..^  ; i g . - .a io. . , • s , s u i t s o r 
P ' • • . * . _ , ; - a d l m ; o: , * t- -a ^ u* . - ' ae P a r t n e r s h i p , 
t h r e a i e u e a , a g a i n s t o r a i l e c i n g ~h^ t r a i l e r s h i p i x a o r e any 
c o u a .,(^,a , l a i e i a a l a j e n c y o : a r b i r r ° ~ '"~s *" vh * - • - ma* :i i i a n y 
o n e c a s e ^ ~^ < ^ < -*h . * f e c t t h e 
£.; .-- « ' p e r a c i o n s , p r c p c a i i e . b u s i n e s s of 
t h e P a r t n e r s h i p o : t h e a b i l i i y of r h e . t r t i . e : - > m p <~ n e r f o r a 
i n s c s l _.ga~ .or . s u n d e r ~he Laan Z : : a r . e a i 3 ~ - *  a 
p a r t ^
 A - • ;-~ .V-,. » : 1 " : * „- :> o . 
> a r p o s e . i s -* . a i a ' i - j i ^ . *: ^e ra„^ 
p r o c e - - ::> > . * '^ j Loan*" f o r paynensab t o s e t t l e ' «e c o m p a r a t i v e 
p i ' c e * - d : i i g s b e f o r e t h** FCC fo i r h e i s ' iars~«' * va .s t r -'-~ on 
o *a r P i * * ', T • - ST(]f i "" ' r a • * * 
e i . . : * • . . . e o p e r a t e ' . S - a i , /.. 
p a . : a i:,-- s r
 f i inauj,;^ * a - \> v.*-- * s* . * . a ^ a c e a* a1 t <r 
f e n d ; r.(*-o},- ' i a i o an i • ; - e * a . j e x p e n s u w . - a u ^ r o c e e Q b o r u i e 
Z003335 
L o a n s w i l l n o t b e u s e d t o " p u r c h a s e " o r " c a n / " " m a r g i n 
s t o c k " a s d e f i n e d i n R e g u l a t i o n l1 r l i e P a r t n e r s h i p i s not : 
e n g a g e d p r i n c i p a l , n» i nn< i 1 11 i i.ipoi ; a m a a . i v i L i e s , 
i n t in- nujj t iR'bS o l e x t e n d l a y < i e d i i d u t h e p u r p o s e of 
p u r c h a s i n g 'M c a r r y i n g s u c h m a r g i n s t o c k . 
4 . Oh F i n a n c i a l S t a t e m e n t , s \l\e b a l a n c e s h e e t : o t 
t h e P a r t n e i sli i n a« < 1 No< timber ) ? I'""". ( o: T ne p e r i o d t h e n 
e n d i n g , c o p i e s oi w inch Jiave been I u r n j s h e d l o N o r t h s t a r a n d 
F o u i g e r , a r e c o m p l e t e and c o r r e c t and f a i r l y p r e s e n t t h n 
f i n a n c i a l c o n d i t i o ' ' *' th»* P a r t n e r sh? \ <4 - i r • "<• p 
"the p e l I<H1 I o v « r o n in ia*-.*m'fciM i tie r e a r e no 
1 i .abi Li t i e s , o i L IR i a i L n e r s h i p , f i x e d oi c o n t i n g e n t , w h i c h 
a r e m a t e r i a l b u t a r e n o t r e f l e e r e d i n t h e f i n a n c i a l s t a t e -
m e n t s o r i n t h e n o t e s " h e r e t o , o t h e r t h a n > 1
 f
3
* - i I \ * i t« t ai i . i ' n ' i 
i n t h e orci I f ia r y ..: •;n i"< s - * v " n u s i n e s s s l n c e i\*ovenbe r " I{)86 . 
S i n c e November 17 , 1985 , t h e r e h a s b e e n no m a t e r i a l a d v e r s e 
c h a n c e i n t h e c o n d i t i o n ( f i n a n c i a l o r o t h e r w i s e ) , b u s i n e s s o r 
o o e r a i i c n c < he r a r m a r s h i o . 
/ . (j^.ujt L -^  c^u i ^ c r . s . i a r t n e r s h i p h a ^ 
, o r v a ! ' * l e a s e h o l d : : r- : -ro r . r .^ - n , a I *" * r p* 2: * r -
t i ' j s a n - a s s e t s , Leal -^d ^ ^ r s o n a l , :n< l u d i r . - ' l ie o r c p e i t i e s 
a n d a s s e t s , m d l e a s e h o l d i n t e r e s t r e f l e c * " " i t h e t i n *] 
*"ate"'"*nt- ; * • * : * * n a n v p i w o e r -
. s p o s e d . .n v t- : d i . a i / o ^ a e r 
t i e s o ) : s : a. o f t h e p t a p e r t i ^ a - .iii«; "»et - * - *ev r^ " i e 
b o r t n v . r.. * », «< i •_ ne o : - . - - l e a s e h o l d . n i i e t e S L b u 
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a n y L s e n e x c e p t a s d i n c l o s ^ d i n s;:^h f i n a n c i a l s t a t e m e n t , < i 
S c h e d u l e " I I , o r a s may be per ia j l t e d h e r e u n d e r -and e x c e p t f o r 
t h e L i o n c r e a t e d ny t in ' M I I M P '(I" ' I M I I I 1 " ' ' . 
1
 PH. T a x e s . Hie l \ u t n e i s i u p h a s L\ Led a ! l t a x 
r e t u r n s ( f e d e r a l , b t a t e and l o c a l ) i n q u i r e d l o b e f i l e d a n d 
l i a s p a i d a l l t a x e s , a s s e s s m e n t s and .fovornrn'Mital cha iqp^i n« 1 
l e v i e s shown ther*M n 1 I c d i* inn 1  HUIHI i n t e r e s t ,»pd p e n a l -
t: i e s . 
4 , 0 9 ERISA. To t h e e x t e n t a p p l i c a b l e , t h e 
P a r t n e r s h i p i s i n c o m p l i a n c e i n a l l m a t e r i a l r e s p e c t : - . „, i t h 
a 1 1 a pp 1 i c ab 1 e p r o v i s i M i r . i *- tf 1 '«"» 111 • i I! i e '. i t R e p o r t a b l e 
Ever i t n o i a ?i: o h i b i t e d I'I a n s a e t i o n h a s o c c u r r e d and i s 
c o n t i r . u i n g w i t h r e s p e c t t o any P l a n , i:o n o t i c e o f i n t e n t t o 
t e r m i n a t e a P l a n h a s b e ^ n f i l e d t o r h a s any Plan , b e e n 
t e r m i n a t e d ; no c i i c \ lm s t a n c e s M I i > i wnn n u 11«>< 11 u t e g r o u n d s 
u n d e r S e c t i o n 4042 o f ERISA e n t i t l i n g t h e PBGC t o i n s t i t u t e 
p r o c e e d i n g s t o t e r m i n a t e , o r a p p o i n t a t r u s t e e t o 
a d m i n i s t r a t e , a P l a n , n o r h a s t h e PBGC i n s t i t u t e d any s u c h 
p r o c e e d i n g 
4 . D e b t . S c h e d u l e I I I i s a c o m p l e t e " " a n d c o r r e c t 
l i s t o f a l l c r e d i t a g r e e m e n t s , i n d e n t u r e s , p u r c h a s e a g r e e -
m e n t s , g u a r a n t e e s , C a p i t a l L e a s e s and o t h ° r i n v e s t m e n t s , 
a g r e e m e n t s " d a r r a n g e m e n t s v.- - sen . I , i > <• i« 
c ; <;dit ( Lin Ludiuu a g r e e m e n t s a n d 
arLoL...3":u-i. ^ t o : ._ - i s s u a n c e o f l e t t e i s oi c r e d . ' : i -
a c c e p t a n c e tan- i i j ; i l e s p e c t o l w i n c h t h e p a r t n e r s h i p i s 
. H ^ v ^ r i y >^* c o n t i n g e n t l y o b l i g a t e d i n e x c e s s »f 
a a a g g r e g a t e c ; ' . . .*, * <md l.ht* maximum p r i n c i p a l o r face* 
amount : *. t t - ' *;* " fue s t i on , nut" r»t and > in i and * /h i rh i , n n 
b e • ' ' * i i l( 'ii.HMfi iind a i J L i e n s o i a n y 
n a t . . * . :^ ; ^ : n^iv.-* J .„ be q i v n s a s s n e u n t y t h e r e f o r e a r e 
c o r r e c t l y d e s c r i b e d o» i n d i c a t e d in s u c h S c h e d u l e . 
4 , 1 I O p e r a t i o n of B u s i n e s s . Tlv* " " Mi* i r • i.« i > 
p o s s e s s e s i 1 I '.! i c e n n e s , p e r m i t s , f r a n c h i s e s , p a t e n t s , c o p y -
r i g h t s , t r a d e m a r k s and t r a d e names , o r r i g h t s t h e r e t o , * 
c o n d u c t i t s bu s i n e s s sub s t a n t i a 1.1 y a s now c o n d u c t e d , ai.d 
P a r t n e r s h i p i s n< n n 1 vi l . i l n n nl MI1, il si i i g l i t s oi o r d e r s 
u ' " or{Mk ' " Miy * i ! lt> L o i e q o i n g . 
4 1*. No D e f a u l t s on O u t s t a n d i n g J u d g m e n t s o r 
O r d e r s . The P a r t n e r s h i p h a s s a t i s f i e d a l l j u d g m e n t s a n d zhe 
P a r t n e r s h i p i s n o r i n d e f a u l t i n t h r* i *M '. . - s ,
 fi l d g m e r . t , 
wr ] t i i ij \ i: :ci:2 oi i, d e c r e e , is11.r.- ci r e g u l a t i o n o f a n y c o u r : , 
a r b i t r a t o r o r f e d e r a l , s t a t e , m u n i c i p a l o r o r d e r g o v e r n m e n t a l 
a u r h o r i r y , c o m m i s s i o n , board. , b u r e a u , a g e n c y o r i n s t r u m e n t a l -
i t y , > i .",*=-«-> * <~ -*: : ^  yr* - cr, 
, v i v ^ f a u l t ^ on u t h e r A g r e e m e n t s . The P a r t n e r -
s h i p .. * - I).;! t y t-^ cT" * :id«_*pt- • •- * * «s". o. c r e d i t a g r e e -
m e n t i ^.. ! i i d s t ' i o t h e r a g r e e m e n ' i n s t r e m e n s c *- s u b j e c t 
i n y : e s t r i c t : on wh: ^ s * ; \ --<e a m a t ' " • ~ • * zt. 
'.» s , o o e r i ' ;•, . ..: c . nd -
i s u i i . " - •> i l\'j t ~ * *}••* T * . s • " • . ' * • ! ' ' i" 
i r d . r ; .*• P a i t n e r . s h i p <> i- ^ .. _ _* — ^ i g d l i o u u n d e r 
XCM3339JS 
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t h e L o i n 0< x 'ument s i« w» i ' > y ' 'k ' a r t n e r s h i p 
ci4 «. * * MO ' . *.;a. •'*- o . ' - s e r v -
&:i~^ . : u . ; - I ai. : . ? « : < • * :* • he i i: r :• * o< ve i i ^n i s oi 
Co:*-":: , : •_ i* i !—! " ' l eemeni : - e i i a i. 
t u l i b * c " *• a o a r t 
4 , • J o m p l i a n c e W i t h Laws J • •.* • J I S 
k n o w l e d g e , t h e x^ t ; i<: :sh r : : <:> M i t e ? i ' j j / - - , -—Ma- -
f e d e i r t l ci^ Ki : ' at .c c ^ r r r , -,--. • 
r e g u i r r t . ; J i : , . - • :.T, 1 ! c-d t o , 
:
 : . ., ^ ' ; e q u i o l . ^ i ; . i .Los a;v: * r . L a - i . u : ; o f 
T , j n i c i p a l i c i e s on 1 o i i . r ' ;OVP: nn^'V. ,-> I *'.n t : t -1~ -a* •:>.. 
j :: s i d i : i _ ^ . ^ ; e ! 4 ::<•• '*'.>* ' ,.' - * * .* i o n s , 
5 . l v . a ! i j . i «•: p r o p e r t y . . -*- l - n i ' ^ e r -
s h i p _• r o p e m y , h o i h r e a l and p e r s o n s i s l o c a t e a .« .; t h e 
S t a t e of U ta i 1. The P a r t n e r s h i p ' ' 5 p r i n c i p a l p l a c e of b u s i n e s s 
i s l o c a t e d an 2257 T e x a s S t r e e t , S a l e ' *" » * I t ~:n Hr'-ICT). 
The P a r t n e r s h i p : b o o k s and r e c o r d s v i i h r e s p e c t t o 
a : c : u : . : 5 and c o n t r a c t , r i g h t s i n "he S t a t e of U t a h . 
4 . 1 6 . P a r t n e r s . S c h e c u l ^ I - r ^ r u , - t e 1 1 s t o r 
t h e n a n e b o, *. . ; i j - i i t ; ^ ! 1 . ^ : - * < * e 
r e s p e c t i v e ; - . * - - < . - * ; , a n . n o r s . 
4 . S u b s i d i a r i e s . As o t c;v a a t e h r - i e c r t h e i - : i e 
no S u b s 1' li a r ° o* r ' h e ? a : t : v r 0 n : : ) . 
4 . • D i s c l o s u r e ' • > 
i n f o r m a t i o n , t ; \ h i l n t , 1 ^1 t ] 1 i, ni< >r;hedtile 01 l e p o r t 
f in in stif.M I I»y 1 In: i t i i t n e r s l n p t o N o r t h s l a r a n d F o u i g e i in 
Z003339 
connection with i, JH* tji cp'-cn i m n HII > ». i i i contain any 
misstatement of material fact 01 omits or viJ.l omit; to state 
a material fact, or any fact necessary Lo nuke the statements; 
contained therein not misleading... 
SECTION 5. AFFIRMATIVE COVENANTS. 
] - . - s the Noteb »n.,-i ' r'-ma ^p \'1 yn <*rx'' 
obligat.cv - ' vbe -'artr : h * unsat-
i s f i f 
5.01. Maintenance of Existence. ?reoerve and main-
tain its existence ann g,—., Lt^rV1 i; h- * -.i<~i:-*-ion of 
its organization/"and ;:\ . • • <z a 
f o re i an : J , i ' i i u' i : > i i • - , : ~u ic : : Jn : : \/i i ^ h s u - h qu all -
i i c a t i o n 2s required. 
5.02. Conduct of Business. Continue to engage in an 
efficient and economical manner in "he business stdted in 
Section ? . 0''I <" « he Partnership Agreement. 
5.03. Maintenance Df Prccerties. Maintain, keep, 
and p r e se rve. a L1 o £ i t s p rope rties (t a no; i b 1 e and i ntanq i b le ) 
necessary or useful ? n the oroper condii'.c <'»"'" <<"',; business i n 
good wo r k i nq *' > rde J; ; -:\< J c on*.:::?. v ,i o:», o rd i nary we a t: a nd tea r 
excepted. 
-' °
1r
- Maintenance of Records. Keep adequi*- :^-ords 
a; J boor'; .,? .• coii';* "' - • m ; I «•-' - i * , e 
. . - . : • • ' . -,t-n ; : i x : . 1 
£003300 
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5.05. Maintenance of Insurance. Maintain insurance 
with financially sound reputable insurance companies or 
associations in such ~.?<ovnts ana covering such 2'isks as <2>v? 
usually carried by companies engaged in the same or a similar 
business and similarly situated, which insurance may provide 
for reasonable deductibility from coverage thereof. 
5.06. Compliance with Laws. Comply in all material 
respects with all applicable laws, rules, regulations, and 
orders, such compliance to include without limitation, pavinq 
before the same" become delinquent all taxes, assessments and 
governmental charges imposed upon it or upon its. property, 
5.07. Right of Inspection. At any reasonable time 
and from time to time, permit Northstar or any agent or 
representative thereof, to examine and make copies of and 
abstracts from the records and books of account of, and visit 
the properties of, the Partnership, and to discuss the 
affairs, finances and accounts of the Partnership with the 
Partnership* s independent accountants. 
5.08. Reporting Requirements. Furnish to Northstar 
and Foulger: 
(a) Annual Financial Statements. As soon as 
available and in any event within 90 days after the end of 
each fiscal year of the Partnership," balance sheets of the 
Partnership as of the end of such fiscal year and statements 
of changes in financial position of the Partnership for such 
fiscal year, all in reasonable detail and stating in compara-
Z003401 
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tive form the respective figures for the corresponding date 
and period in the prior fiscal year and all prepared in 
accordance with GAAP, accompanied by an opinion thereon 
reasonably acceptable to Northstar and Foulger by independent 
accountants of national standing selected by the Partnership; 
(b) Quarterly Financial Statements- As soon as 
a/ailable and in any event within 45 days after the end of 
each of the first three quarters of each fiscal year of the 
Partnership, balance sheets of the Partnership as of the end 
of such quarter and statements of income and retained earn-
ings of the Partnership for the period commencing at the end 
of the previous- fiscal year and ending with each •>f such 
quarter, all in reasonable detail and stating in < omparative 
form the figures for the corresponding date and period in the 
previous fiscal year and all prepared in accordance with GAAP 
and certified by the Designated Financial Partner of the 
Partnership (subject to year-er.d adjustments); 
(c) Monthly Financial Statements. As soon as 
available and in any event within 30 days after the end of 
each month, balance sheets of the Partnership as of the end 
of such month and statements of income and regained earnings 
of the Partnership for the period commencing at the end of 
the previous month and ending with the end of the then cur-
rent month, and a rolling three month cash flow projection, 
all in reasonable detail and prepared in accordance with GAAP 
Z003OT2 
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and certified by the Designated Financial Partner of the 
Partnership; 
(d) Management Letters. Promptly upon receipt 
thereof, copies of any reports submitted to the Partnership 
by independent certified public accountants in connection 
with examination of the financial statements of the Partner-
ship made by such accountants; 
\e) Certificate of No Default. Within 45 days 
after the end of each of the first three quarters of each 
fiscal year and within 90 days after the end of each fiscal 
year of the Partnership, a certificate of the Designated 
Financial Partner of the Partnership certifiying that to the 
best of his or her knowledge no Default or Event of Default 
has occurred and is continuing or, if a Default or Event of 
Default has occurred and is continuing, a statement as to the 
nature thereof and the action which is proposed to be taken 
with respect thereto; 
(£) Accountants' Report. Sirr.ultaneousLy with the 
delivery of the annual financial statements referred to in 
Section 5.08(a), a certificate of the independent public 
accountants who audited such statements to the effect that, 
in making the examination necessary for the audit of such 
statements, they have obtained no knowledge of any condition 
or event which constitutes a Default or Event of Default, or 
if such accountants shall have obtained knowledge of any such 
condition or event, specifying in such certificate each such 
Z0034O3 
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condition or event of which they have knowledge and the 
nature and status thereof; 
(g) Notice of Litigation, Frorr.ptly after the 
commencement thereof, notice of all actions, suits, and 
proceedings before any court or governmental agency or 
department, commission, board, bureau, agency or instrumen-
ality, domestic or foreign, affecting the Partnership which, 
" f determined adversely to the Partnership, could have a 
• nateriai adverse effect on the financial condition, proper-
Lies, or operations of the Partnership; 
(h) Notice of Defaults and Events of Default. A . 
! oon as possible and in any event within 10 days after the 
occurrence of each Default or Event of Default a written 
rotice setting forth the details of such Default or Event 01 
Default and the action which is proposed to be taken by the 
Partnership with respect thereto; 
fi) ERISA Reports. To the extent applicable, 
promptly after the filing or receiving thereof, copies of all 
reports, including annual reports, and notices which the 
Partnership files with or receives from the PBGC of the U.S. 
Department of Labor under ERISA; and as soon as possible and 
in any event within 10 days after the Partnership knows or 
has reason to know that any Reportable Event or Prohibited 
Transaction has occurred with respect to any Plan or that the 
PBGC or the Partnership has instituted or will institute 
proceedings under Title IV of ERISA to terminate any Plan, 
ZG0338$ 
- 24 -
the Partnership will deliver to Northstar a certificate of 
the Designated Financial Partner of the Partnership setting 
forth details as to such Reportable Event or Prohibited 
Transaction of Plan termination and the'action the 
Partnership proposes to take with respect thereto; 
(j) Reports to Other Creditors. promptly after 
the furnishing thereof, copies of any statement or report 
furnished to any other party pursuant to the terms of any 
indenture, loan or credit or similar agreement and not other-
wise required to be furnished to Northstar and Foulger pursu-
ant to any other clause of this Section 5.08; 
(k) Organization Documents. On the date hereof, 
certified copies of all organizational agreements of partner-
ship, partnership resolutions and n-inutes of partnership 
meetings of the Partnership and certified copies of the 
articles of incorporation and bylaws of MWT Corporation. 
(1) General Information. Such other information 
respecting the condition or cperaticr.s, financial or other-
wise, of the Partnership or any of its Subsidiaries, includ-
ing any business plans which the Partnership may prepare, as 
Northstar and Foulger may from time to time reasonably 
request. 
5.09. Insurance. Obtain casualty insurance covering 
the loss of all assets of the Partnership relating to the 
Station in the amount of at least $4,000,000 and cause 
Northstar and Foulger to be named loss payee on any and all 
Z0H330S 
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such casualty insurance. The Partnership shall furnish 
Morthstar and Foulger a certificate evidencing compliance 
with this Section 5.09. 
5.10. Conversion. On the Conversion Date, cause the 
Cc ^ version to occur. 
SECTION 6. NEGATIVE COVENANTS. 
So long as the Notes shall remain unpaid and any 
ob' Lgations of the Partnership hereunder shall remain unsat-
is "ied, the Partnership or any of the Partners on behalf of 
th -• Partnership shall not: 
6.01. Liens. Create, incur, assume or suffer to 
exist, any Lien, upon or with respect to any of the Partner-
ship's properties, not owned or hereafter acquired, except 
Permitted Liens. 
6.02. Debt. Except as otherwise permitted here-
under, create, incur, assume or suffer any debt, other than: 
(a) Debt of the Partnership under this Agreement, 
or •he Motes; 
(b) Debt described in Schedule III, but no 
renewals, extensions or refinancings thereof; 
(c) Accounts payable to creditors for goods or 
services provided or rendered in the ordinary course of 
business which* are not aged more than 90 days from due date 
and current operating liabilities (other than for borrowed 
money) which are not more than 90 days past due, ija each case 
£003406 
- 26 -
incurred in the ordinary course of business and paid within 
the specified time, unless contested in good faith and by 
appropriate proceedings. 
6.03. Guarantees, Etc. Assume, guarantee, endorse 
or otherwise be or become directly or contingently responsi-
ble or liable (including, but not limited to, an agreement to 
purchase any obligation, stock, assets, goods or services or 
to supply or advance any funds, assets, goods, or services, 
or an agreement to maintain or cause such Person to maintain 
a minimum working capital or net worth or otherwise to assure 
the creditors of any Person against loss) for obligations of 
any Person other than the Partnership, except guarantees by 
endorsement of negotiable instruments for deposit or collec-
tion or similar transaction in the ordinary course of 
business. 
6.04. Mercers, Etc. Merge or consolidate with, 
reorganize., liquidate or dissolve or sell, assign, lease or 
otherwise dispose of (whether in o::e transaction or in .a 
series of transactions) all or substantially ail of its 
assets (whether now owned or hereafter acquired), to any 
Person, or acquire all or substantially all of the assets or 
the business of any Person. 
6.05. Investments. Make any loan or advance to any 
Person or purchase or otherwise acquire any capital stock, 
obligations or other securities of, make any capital contri-
bution to, or otherwise invest in, or acquire any interest 
Z003407 
- 27 -
in, any Person, except: (a) direct obligations of the United 
States of America or any agency thereof with maturities of 
one year or less from the date of acquisition; (b) commercial 
paper of a domestic issuer rated at least f,A-l" by Standard & 
Poor's Corporation or "P-l" by Moody's Investors Service, 
Inc.; (c) certificates of deposit with maturities of one year 
or less from the date of acquisition issued by any commercial 
bank operating within the United States of America having 
capital and surplus in excess of $50,000,000; (d) purchases 
in the ordinary course of the business of the Station; and 
(e) for stock, obligations or securities received in settle-
ment of debts (created in the ord. nary course of business) 
owing the Partnership. 
6.C;3. Premium Payments. Except as provided in the 
Amended and Restated Partnership Agreement, purchase, redeem, 
retire or otherwise acquire for value any of the percentage 
interests in the Partnership now cr hereafter outstanding, or 
make any distribution of assets to the Partners as such 
whether in cash, assets or in obligations of the Partnership, 
or allocate or otherwise set apart any sum for the payment of 
the premium or distribution on, or for the purchase, 
redemption or retirement of any of its Units, or make any 
other distribution by reduction of* capital or otherwise in 
respect of any of its percentage interests. 
6.07. Leases. Create, incur, assume or suffer to 
exist any obligation as lessee for the rental or hire of any 
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real or personal property, except leases which do not in the 
aggregate require the Partnership to make payment (including 
taxes, insurance, maintenance and similar expense which the 
Partnership is required to pay under the ternfs of any lease) 
in any fiscal year of the Partnership in excess of $50,000. 
6.08. Sale of Assets. Sell, lease, assign, transfer 
or otherwise dispose of any of its r.ow owned or hereafter 
acquired assets (including, vithou: limitation, shares of 
stock, receivables and leasehold interests); except: (a) for 
assets disposed of in the ordinary course of business, 
(b) the sale or other disposition of assets no longer used cr 
useful in the conduct of its business, but not exceeding 
$50,000 in value, and (c) as otherwise provided in the 
Partnership Agreement. 
6.09. New Partners. Admit new limited or geaeral 
partners to the Partnership, except as expressly permitted by 
the Amended and Restated Partnership Agreement. 
6.10. Program Contracts. r.enew, extend or enter 
into any film or programming contracts requiring a commitment 
in excess of $100,000. 
6.11. Amendment of Amended and Restated Partnership 
Agreement. Amend or modify any of the terms of the Amended 
and Restated Partnership Agreement, except as required to 
effect the Conversion and as otherwise required by law. 
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SECTION 7. EVENTS OF DEFAULT. 
7.01. Events of Default. If any of the following 
events ("Events of Default") shall occur: 
(a) The Partnership shall fail to pay the princi-
pal of, or interest on, the Notes or any other amount payable 
under this Agreement, as and when cue and payable; or 
(b) Any representation c: warranty made or deemed 
made by the Partnership in this Agreement or which is con-
tained in any certificate, document, opinion, financial or 
o;:her statement furnished at any nr.e under or in connection 
with any Loan Document shall prove to have been incorrect in 
any material respect on or as of the date made or deemed 
made; or 
(c) The Partnership shall fail to perform or 
observe any term, covenant or agreement contained in any Loan 
Document to which it is a party on its part to be performed 
or observed and such failure continues uncured for ten (10) 
days after notice; or 
(d) The Partnership shall fail to (i)^pay any 
indebtedness for borrowed money (other than the payment obli-
gation described in (a) above) of the Partnership, or any 
interest or premium thereon, when due (whether by scheduled 
maturity, required prepayment, acceleration, demand or other-
wise) if the effect of such failure to pay is to accelerate 
the maturity of such indebtedness; or (ii) perform or observe 
any erm, covenant or condition on its part to be performed 
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or observed under any agreement or instrument relating to any 
such indebtedness, when required to be performed or observed, 
if the effect of such failure to perform or observe is to 
accelerate the maturity of such indebtedness, or any such 
indebtedness shall be declared to be due and payable, or 
required to be prepaid (other than by a regularly scheduled 
required prepayment.), prior to the stated maturity, thereof; 
or 
(e) The Partnership (i) shall generally not, or be 
unable to, o; shall adinit in writing its inability to, pay 
its debts as such debts become due; or (ii) shall make an 
assignment for the benefit of creditors, petition or apply 
any tribunal for the appointment of a custodian, receiver or 
trustee for Jt or a substantial part of its assets; or 
(iii) shall, as Debtor, commence any proceeding under any 
bankruptcy, reorganization, arrangement, readjustment of 
debt, dissolution or liquidation law or statute of any 
jurisdiction, whether, now or hereafter in effect; or 
(iv) shall have had any such petition or application filed, 
or any such proceeding shall have been commenced, against it, 
in which an adjudication or appointment made or order for 
relief entered and which remains undismissed for a period of 
60 days or more; or (v) by any act or omission shall indicate 
its consent to, approval of or acquiescence in any such 
petition, application or proceeding or order for relief or 
the appointment of a custodian, receiver or trustee for all 
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or any substantial part of its properties; or (vi) shall 
suffer any such custodianship, receivership or trusteeship to 
continue undischarged for a period of 60 days or more; or 
(f) One or more judgments, decrees or orders for 
the payment of money in excess of the aggregate amount of 
$10,000 shall be rendered against the Partnership and such 
judgments, decrees or orders shall continue unsatisfied and 
in effect for a period of 30 consecutive days without being 
vacated, discharged, satisfied or stayed or bonded pending 
acoeal; or 
(g) The issuance by the :C\ its staff, or any 
court of competent jurisdiction of a decision (including an 
initial decision), order, authorization, or other determina-
tion which (i) denies any application for approval of the 
Conversion; (ii) revokes or denies any application for 
renewal of the Partnership's construction permit, or when 
issued, its license to operate the Station; (iii) grants to 
any party other than the Partnership a license, construction 
permit or other authorization to operate the Station whether 
on an interim or permanent basis; (iv) imposes any sanction 
or condition on the Partnership or any other party or 
requires any action by the Partnership to any other party 
which in either event will or is likely to have a materially 
adverse effect on the financial or ether affairs of the Part-
nership or the Station, or which will materially adversely 
affect the ability of the Partnership to make any payment 
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when due hereunder or otherwise to satisfy the terms of any 
of the Loan Documents, or which will result in any of the 
Partners listed in Schedule I hereto ceasing to be -the bene-
ficial owners of the percentage of Partnership interests 
pledged under the Pledge Agreement; or 
(h) Except as contemplated by the Amended and 
Restated Partnership Agreement, any of the Partners listed on 
Schedule I attached hereto shall cease to be the beneficial 
owner of the percentage of Partnership interests listed on 
said Schedule I; or 
(i) Any of the following events shall occur or 
exist with respect to the Partnership: (i) any Prohibited 
Transaction involving any Plan; (ii) any Reportable Event 
shall occur with respect to any Plan; (iii) the filing under 
Section 4041 of ERISA of a notice of intent to terminate any 
Plan or the termination of any Plan; (i</) any event or cir-
cumstance exists which might constitute grounds entitling the 
PBGC to institute proceedings under'Section 4042 of ERISA for 
the termination of, or for the appointment of a trustee to 
administer, any Plan, or the institution by the PBGC of any 
such proceedings; (v) complete or partial withdrawal under 
Section 4201 or 4204 of ERISA from a mulrie-nplpyer Plan or 
the reorganization, insolvency, or termination cf any mutli-
employer Plan; or 
(j) Subject to the qualification in Section 4.03, 
the Security Agreements or Pledge Agreement shall at any ti'me 
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after their execution and delivery and for any reason cease: 
(i) to create a valid and perfected first priority security 
interest in and to the property purported to be subject to 
such Agreement except Permitted Liens.; or (iiO to be in full 
force and effect or shall be declared null and void, or the 
validity or enforceability thereof shall be contested by.any 
of the parties thereto or any such party shall deny it has 
any further liability or obligation under the Security 
Agreements or Pledge Agreement, as th-± c^se may be, or shall 
fail co perform any of its obligation^ thereunder; 
(k) The Station shall nor have initiated program 
tests by August 1, 1988 as a result or' raises within the 
control of the management of the Partnership; 
then, and in any such event, Norths~ar and Foulger may, by 
notice to the-Partnership declare the outstanding principal 
of the Notes, all interest thereon and all other amounts 
payable under this Agreement and the Notes to be forthwith 
due and payable, whereupon the Notes, all such interest and 
all such amounts shall become and be forthwith due and pay-
able, without presentment, demand, protest or further notice 
of any kind, all of which are hereby expressly waived by the 
Partnership; provided that, in the case of an Event of 
Default referred to in Section (e) above, the Notes, all 
interest thereon and all other amounts payable under this 
Agreement shall be automatically immediately due and payable 
without presentment, demand, protest or other formalities of 
any kind, all of which are hereby expressly waived by the 
Partnership. 
SECTION 8. RESCISSION. 
8.01. Rescission. Within ten (10) days of the 
execution hereof, MWT Corporation shall prepare and file with 
the FCC a petition for leave to amend the pending application 
of Mountain West Television Company for a construction permit 
to build and operate the Station. The petition shall request 
amendment zz the application to reflect the reorganization of 
the applicant in accordance with the terms of the Amended and 
Restated Partnership Agreement. If the petition should be 
denied, within five (5) days of the date the FCC releases its 
denial, MWT Corporation shall take all actions necessary to 
rescind this Agreement, to cause the Partnership to revert to 
its structure pursuant to the Initial Agreement (as defined 
in the Amended and Restated Partnership Agreement), and to 
return to Northstar and Foulger all disbursements of the 
proceeds of the Loans, with interest accrued thereon, and 
capital contributions made by each of them to the" Partnership 
up to the date of rescission (the "Rescission"). 
SECTION 9. MISCELLANEOUS. 
9.01. Amendments and Waivers. No amendment or 
waiver of any provision of this Agreement nor consent to any 
departure by the Partnership therefore, shall in any event be 
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e f f e c t i v e u n l e s s the same s h a l l be in w r i t i n g and s igned by 
t h e p a r t y o r p a r t i e s to be bound, and then such waiver or 
consen t s h a l l be e f f ec t i ve only in- the s p e c i f i c i n s t a n c e and 
fo r the s p e c i f i c purpose jor which given. No"'fai lure on t h e 
p a r t of N o r t h s t a r or Foulger to exe rc i se , and no de l ay in 
e x e r c i s i n g , any r i g h t hereunder sha l l ope ra t e as a waiver 
t h e r e o f or prec lude any other or fur ther e x e r c i s e the reof o r 
the e x e r c i s e of any o the r r i g h t . The remedies h e r e i n p ro -
v ided a re cumulat ive and not exclusive of any remedies 
p rov ided by law. 
9 . 02 . Surv iva l . All r e p r e s e n t a t i o n s and w a r r a n t i e s 
made h e r e i n s h a l l 'survive the makings of the Loans he reunde r . 
9 . 0 3 . Usury. Anything here in to the c o n t r a r y n o t -
w i t h s t a n d i n g the ob l iga t ions of the P a r t n e r s h i p under t h i s 
Agreement s h a l l be sub jec t to the l i m i t a t i o n t h a t payments of 
i n t e r e s t s h a l l not be required to the e x t e n t t h a t r e c e i p t 
t h e r e o f would be con t ra ry to app l icab le p r o v i s i o n s of law 
l i m i t i n g r a t e s of i n t e r e s t which may be charged or c o l l e c t e d 
by N o r t h s t a r and Foulger. 
9 . 0 4 . Assignment. This Agreement sha l l~be b ind ing 
upon, and s h a l l inure to the bene f i t of, t he P a r t n e r s h i p , 
Fou lger , N o r t h s t a r and t h e i r respec t ive h e i r s , e x e c u t o r s , 
p e r s o n a l r e p r e s e n t a t i v e s , successors and a s s i g n s (except t h a t 
the P a r t n e r s h i p may not assign or t r a n s f e r i t s r i g h t s or 
o b l i g a t i o n s he reunder ) , and such successors and a s s i g n s s h a l l 
thereupon become vested with a l l the b e n e f i t s in r e s p e c t 
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thereof granted to Northstar and Foulger herein or otherwise. 
9.05. Notices. Unless the party to be notified 
otherwise notifies the other party in writing, notices shall 
be given to Northstar, Foulger, Allstate and to the 
Partnership by ordinary mail or telex, telecopy of other 
writing addressed to such party at its address on the 
signature page of this Agreement. Notices to Northstar and 
Foulger shall be effective upon receipt. 
9.C6. Captions. The captions and headings hereunder 
are for convenience only and shall not affect the interpreta-
tion or construction of this Agreement. 
9.0*7. Further Assurances. The parties hereto agree 
that, at any time and from time to time, they shall promptly 
execute and deliver all such further instruments, documents, 
and certificates and agreements and take all such further 
action as may be required to effectuate the terms of this 
Agreement. 
9.08. Severability. The provisions of this Agree-
ment are intended to be severable. If for any reason any 
provision of this Agreement shall be held invalid or 
unenforceable in whole or in part ir. any jurisdiction, such 
provision shall, as to such jurisdiction,. be ineffective to 
the extent of such invalidity or unenforceability without in 
any manner affecting the validity or enforceability thereof 
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in any other jurisdiction or the remaining provisions hereof 
in any jurisdiction. 
9.09. Counterparus. This Agreement may oe executed 
in any number of counterparts, all of which tarken together 
shall constitute one and the same instrument, and any party 
hereto may execute this Agreement by signing any such count-
erpart. 
9.1C. Governing Law; Jurisdiction. This Agreement 
shall be governed by, ar.z interpreted and construed in 
accordance with, the Lavs :: the State of Utah; provided that 
ail the parties hereto consent to service of process and 
personal jurisdiction in zhe District of Columbia in all 
matters involving construction and interpretation of this 
Agreement and waive any and all rights any party may have to 
cause any actions or proceedings to be brought or tried 
elsewhere and any and all objections to jurisdiction or venue 
they might otherwise have to the coru~encement of any suit in 
the District of Columbia involving this Agreement. 
9.11. Brokers. The transactions contemplated by 
this Agreement are not and will not be conducted^in such a 
manner as to give rise to any valid claims against Northstar 
or Foulger or the Partnership for any brokerage commission, 
finder1s fee or other like payment and the party allegedly 
responsible for such fee or commission agrees to indemnify 
and hold harmless all other parties to this Agreement from 
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and against any claims (including attorneys' fees) for such 
commission or other fees. 
9.12. Non-Recourse. The Loans shall be non-recourse 
as to all the general and limited partners of the Partner-
ship. 
9.13. Sale of Foulger Note. Foulger may elect, by 
delivery of written notice of its election to Northstar at 
any time on or after February 1, 1988, and before March 1, 
1988, to require Morthstar to purchase the Foulger Note at a 
price equal to the unpaid principal balance thereof together 
with accrued interest. Within ninety (90) days of receipt of 
written notice of Foulger1s election, Northstar shall pay 
such amount to Foulger in immediately available funds. 
9.14. Relations Between Northstar and Foulger; 
Subordination. 
(a) Northstar shall have the sole right to decide 
whether to grant any consent or waiver requested by the 
parties to this Agreement and whether to take any action to 
enforce any of the Loan Documents; provided, however, that in 
the event that the Partnership fails to pay principal or 
interest when due on the Foulger Note, Foulger may, upon 
written notice, sell the Station on commercially reasonable 
terms, pursuant to his rights under the Pledge Agreement or 
the Foulger Security Agreement. 
(b) Assuming there has been no failure to pay principal 
or interest when due on the Foulger Note, Foulger shall 
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subordinate the Foulger Note and his rights under the Loan 
Documents to banks, insurance companies or other financial 
institutions providing financing which the Partnership 
reasonably determines is necessary for the operations of th<-
Station or is used to refinance the Loans/ provided that 
(i) the terms of such financing and subordination are 
commercially reasonable, (ii) the entity providing such 
financing is not affiliated with or an investor in Northstar, 
av,d (lii) Northstar shall subordinate the Northstar Note and 
its rights under the loan Documents en exactly the same term* 
and conditions as Foulger has subordinated the Foulger Note 
and his rights 'under the Loan Documents. 
IN WITNESS WHEREOF, the parties he e.co have caused 
this -greemenc to be duly executed as of the d-*y and year 
first above written. 
MWT, LTD. 
By: HWT Corporation, General 
:ner 
9^y £?C7*T£C£ 
• &sfa<*zZl*> {/?<«: P/iox<?6«Ss 
Address: 
2257 Texas Street 
Salt lake City, Utah 84109 
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NORTHSTAR COMMUNICATIONS, INC. 
By: ^Jo Ns^N^aSb. Ii**uX 
T i t l e : 9?€Sv t^K7r 
A d d r e s s : 
1776 K S t r e e t , N.W. 
S u i t e 9 0 0 
W a s h i n g t o n , D.C. 2 0 0 0 6 
IIDNEY W. FOl )ULGER 
A d d r e s s : 
241 N o r t h Vine S t r e e t 
S a l t L a k e Cit<y , U t a h 3 4 1 0 3 
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SCHEDULE I 
List of Partners 
MWT CorpoL^tion, a Utah corporation: 20% General Partner 
Sidney W, 7oulger : 21% Class A Limited Partner 
3.4% Class B Limited Partr-.-r 
George L. Gonzales : 1% Class B Limited Partner 
Jo-Ann Wonj : 1.2% Class B Limited Partner 
Joseph C-. Lee : 4.4% Class B Limited Partner 
Northstar Communications, Inc. , 
a Delaware corporation : 4"% Cias.s A Limited Partner 
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SCHEDULE II 
Disbursements 
Northstar shall disburse the following amounts not later 
than following dates: 
Date 
11/19/86 
12/1/86 
1/1/87 
Foulcer shall disburse the following amounts not later 
than following dates: 
Amount Date 
1. 
2. 
3. 
Amount 
$1,666,667 
1,550,000 
250,000 
1 50,000 12/1/86 
2. 100,000 2/1/87 
3. 200,000 3/1/87 
4. 2,250,000 4/1/87 
Other than the Northstar disbursement required by A 1. 
above, subsequent disbursements shall not be made prior to 
the date which is fourteen (14) days after the date that 
FCC grant of the construction permit for the Station 
becomes a Final Order. 
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Schedule III 
Item Amount 
Professional Services - Legal $ 118,000 
Note to Foulger-Pratt 
Construction Company 135,000 
Contingent Obligations to Fund 
Notes to Competing Applicants 
- 'West V a l l e y 500, 0CC 
- I n t e r - M o u n t a i n 600,0CC 
- UTA 6 0 0 , 0 0 0 
C o n t i n g e n t O b l i g a t i o n s f o r 
I n i t i a l S e t t l e m e n t P a y m e n t s 
- Family 2,000,000 
- West Valley 500,000 
- Intermountain 400,000 
- "JTA 4 0 0 , 0 0 0 
T:OO33Z& 
Schedule IV 
Litigation 
1). Competing applicants before the FCC fo^'the construct 
permit for Channel 13, Salt Lake City, Utah, Docket Num-
bers 84-11 et seq. 
2). Proceedings before courts and the FCC affecting the 
television industry generally and to which the Partnership x 
not a party. 
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MWT, L T D . 
AMENDED AND RESTATED 
AGREEMENT OF LIMITED PARTNERSHIP 
T h i s Amended and R e s t a t e d Agreement o f L i m i t e d 
P a r t n e r s h i p i s e x e c u t e d a s of t h e 1 8 t h d a y o f N o v e m b e r , 1986 
• v a n d -iiaonq MWT C o r p o r a t i o n , a Utdh c o r p o r a t i o n N o r t h s t a r 
C o m m u n i c a t i o n s , I n c . ( " N o r t h s t a r " ) , a D e l a w a r e c o r p o r a t i o n , 
S i d n e y W. F o u l g e r ( " F c u i g e r " ) , G e o r g e L. G o n z a l e s 
( " G c n z a l e s " ) , J o s e p h C. Lee ( "Lee"} . a n d J o - A n n e Wong 
( "Wcng") . 
T h i s Amended a n d R e s t a t e d A g r e e m e n t o f L i m i t e d 
P a r t n e r s h i p ( t h e " P a r t n e r s h i p Agreement** i a m e n d s a n d r e s t a t e , 
t h e C e r t i f i c a t e o f L i m i t e d I a r t n e r s h i p c f MWT, L t d . , w h i c h 
w a s f i l e d w i t h t h e C o u n t y C l e r k o f S a l t v.ake C o u n t y on 
N o v e m b e r 1 4 , 1 9 8 6 ( t h e " I n i t i a l Agreemen ..") . T h i s 
P a r t n e r s h i p A g r e e m e n t s h a l l be e f f e c t i v e e n t h e E f f e c t i v e 
D a c e , a s h e r e i n a f t e r d e f i n e d . U n t i l t h e E f f e c t i v e D a t e , >f«vT , 
L t d . s h a l l b e c c v e r n e d by tr ie tc?rr.s ar.d cor..: • t i e n s c f t r . e 
I n c o n s i d e r a t i o n of t h e m u t u a l c o v e n a n t s h e r e i n a f t e r 
e x p r e s s e d , t h e p a r t i e s a g r e e a s f o l l o w s : 
DEFINTTTCNS 
As u s e d i n t h i s P a r t n e r s h i p A g r e e m e n t , t h e f o l l o w i n g 
f e r n s h a v e t h e m e a n i n g s i n d i c a t e d : 
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Section 1.01 ADVANCE. Any transfer of money or 
property by a Pairtner to the Partnership, and any amount paid 
on behalf of the Partnership by a Partner, in excess of the 
Partner's Capital Contribution. For purposes of this Section 
1.01, property is to"be valued at its fair market value (nee 
or i Labilities) or its value agreed upon by the Partners on 
the date of transfer. Advances shall bear interest at a rate 
cf ten percent (10%). 
Section 1.02 CAPITAL ACCOUNT. Each Partner shall have 
an initial Capital Account equal to the amount of cash and 
the fair market value (net of liabilities) or the value 
agreed upon by the Partners of any property contributed to 
the Partnership, plus, in the case of a Partner who was a 
Partner prior to the Effective Date, the amount of the 
Partner's Capital Account in the Partnership at the Effective 
Date. A Partner's Capital Account shall be adjusted as 
provided in Section 704 of rhe Internal Revenue Cede or the 
regulations promulgated thereunder. 
Section 1.03 CAPITAL CONTP.IBVTION. The aoney or 
property contributed by a Partner in accordance with 
Section 2.08. 
Section 1.04 CAPITAL TRANSACTION. Any one of the 
following: (a) a casualty loss of all or substantially all 
of the assets of the Partnership; [b) a sale of all or 
substantially all of the assets of the Partnership; or (c) 
any financing or refinancing of the debts of the Partnership 
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o r d e b t s secured by Par tnership p rope r ty r e s u l t i n g in (and t o 
t h e e x t e n t of) loan proceeds in excess of the p r i n c i p a l 
amount of t h e ref inanced debts p lus t r a n s a c t i o n c o s t s . 
Sec t i on 1.05 CLASS A LIMITED PARTNERS. N o r t h s t a r , o r 
i t s s u c c e s s o r s or a s s i g n s , Foulger, and any t r a n s f e r e e of 
them or of a Class A Limited Par tne r admi t t ed t o t h e 
P a r t n e r s h i p pursuant t o Section 6 .06 . 
S e c t i o n 1.06 CLASS B LIMITED PARTNERS.. Before 
Convers ion , Foulger , Lee, Gonzales, and Wong, o r t h e i r 
s u c c e s s o r s and a s s igns and any t r a n s f e r e e of them o r of a 
C l a s s B Limited Pa r tne r who i s admit ted t o the P a r t n e r s h i p 
p u r s u a n t t o Sec t ion 6.06; a f te r Conversion, t h e Persons named 
above and MWT Corporat ion or t h e i r s u c c e s s o r s and a s s i g n s and 
any t r a n s f e r e e of them or of a Class B Limited P a r t n e r who i s 
admi t t ed t o the Par tne r sh ip pursuant t o Se c t i on 6 .06 . 
S e c t i o n 1.07 CONVERSION. The withdrawal of \MWT 
C o r p o r a t i o n as General P a r t n e r , - t h e a d d i t i o n of N o r t h s t a r as 
General P a r t n e r , and the addit ion of MWT Corpora t ion as a 
C la s s 3 Limited Par tne r , as described in t h i s P a r t n e r s h i p 
Agreement and in the Credi t Agreement t o which t h i s 
P a r t n e r s h i p Agreement i s attached as E x h i b i t E. 
S e c t i o n 1.03 CONVERSION DATE. The d a t e on which 
Convers ion s h a l l be consummated. 
Sec t i on 1.09 CREDIT AGREEMENT. Ttv* Agreement by and 
among the P a r t n e r s h i p , Foulger and N o r t h s t a r da t ed as of 
November 18, 1986, whereby Northstar and Foulger ag ree t o 
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provide secured non-recourse loans to the Partnership upon 
certain terms and conditions. 
Section 1.10 DISTRIBUTION. Any transfer of money or 
other property to a Partner, in its capacity as a Partner, 
.IUITI the Partnership. For purposes of this Section 1.10, a 
Distribution of property is to be valued at its fair market 
value, net of liabilities and consideration paid by the 
Partner. A transfer of money or other property to a Partner 
shall not be deemed a Distribution if made to a Partner 
acting in the capacity of employee, consultant or creditor. 
Section 1.11 EFFECTIVE DATE. The date of filing with 
che County Clerk of Salt Lake County of the Certificate of 
Limited Partnership which reflects this Partnership 
Agreement. 
Section 1.12 FINAL ORDER. Federal Conounications 
Conunissicn ("FCC") action with respect to which (i) no 
action, request: for stay, petition for rehearing or 
reconsideration or appeal is pending, and as to which the 
tir.e fcr filing any such request, petition or appeal has 
expired and with respect tc which the tine for agency action 
taken on its own motion has expired; or (ii) in the event of 
the filing of such request, petition or appeal, an action 
which shall have been reaffirmed cr upheld and with respect 
to which the time for seeking further administrative or 
judicial review shall have expired without the filing of any 
request for such further review. 
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Section 1.13 FISCAL YEAR. From January 1 to 
December 31 of each year or such portion thereof as the 
Partnership shall be in existence. 
Section 1.14 GENERAL PARTNER. Prior to Conversion, MWT 
Corporation; after Conversion, Northstar. 
Section 1.15 LIMITED PARTNER. Any Class A or Class B 
Limited Partner. 
Section 1.16 MOUNTAIN WEST TELEVISION COMPANY. 
Mountain West Television Company, a Utah general partnership, 
its successors or assigns. 
Section 1.17 MWT CORPORATION. A Utah corporation 
organized and incorporated en Ncver±>er 14, 1986, whose 
shareholders are Lee, Foulger, Wcng, and Gonzales. 
Section 1.18 NET CASH FLOW. Gross receipts of the 
Partnership derived frcn the operation of the Partnership 
reduced by the sua of: (a) all expenses of the Partnership, 
excluding depreciation and amortization; (b) capital 
expenditures; (c) the repayment zf any ar;oir.:s bcrrcved by 
the Partnership other than repayment of principal en 
Advances; (d) any payment cf interest, premium or penalty on 
any amounts borrowed by the Partnership, including Advances; 
(e) any other expenditures authorized by this Partnership 
Agreement; and (f) such reserves =5 the General Partner deems 
reason^oly necessary for the proper operation of the 
Partnership's business. 
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S e c t i o n 1 .19 NET PROCEEDS OF CAPITAL TRANSACTIONS. 
Gross p r o c e e d s o f a Capi ta l Transact ion reduced by a l l c o s t s 
and e x p e n s e s of t h e Capi ta l Transac t ion , t h e p r i n c i p a l amount 
o f a l l d e b t s s e c u r e d by the S t a t i o n or payab le a s a r e s u l t o f 
t h e C a p i t a l T r a n s a c t i o n , and a l l e x p e n s e s , i n t e r e s t , premiums 
and p e n a l t i e s p a y a b l e as a r e s u l t of or r e s u l t i n g from t h e 
C a p i t a l T r a n s a c t i o n . 
S e c t i o n 1 .20 NORTHSTAR. Northstar Communications, 
I n c . , a Delaware c o r p o r a t i o n , i t s s u c c e s s o r s o r a s s i g n s . 
S e c t i o n 1 . 2 1 PARTNER. Any General or Limited P a r t n e r . 
S e c t i o n 1 .22 PARTNERSHIP. MWT, L t d . , t h e p a r t n e r s h i p 
r e o r g a n i z e d by t h i s Partnership Agreement. 
S e c t i o n 1 .23 PERSON. An i n d i v i d u a l , a c o r p o r a t i o n , a 
p a r t n e r s h i p , a t r u s t , an unincorporated o r g a n i z a t i o n o r a 
government or an agency or p o l i t i c a l s u b d i v i s i o n t h e r e o f . 
S e c t i o n 1 .24 PRO RATA SHARE. Pr ior t o Convers ion , t h e 
Pre Rata Share of MWT Corporation as s o l e General Partner 
s h a l l be twenty p e r c e n t (20%) ; the Pro Rata Share of t h e 
C l a s s A Limited Partners s h a l l za s eventy p e r c e n t (70%), w i t h 
N o r t h s t a r having a f o r t y - n i n e percent (49%) Pro Rata Share 
and F o u l g e r hav ing a twenty-one percent (21%) Pro Rata S h a r e ; 
and t h e Pro Rata Share of the Class 3 Limited Partners s h a l l 
be t e n p e r c e n t (10%)r with Gonzales having an one p e r c e n t 
(\°») Pro Rata Share , Wong having an one and t w o - t e n t h s 
p e r c e n t (1.2%) Pro Rata Share, Lee having a f o u r and f o u r -
t e n t h s p e r c e n t (4.4%) Pro Rata Share, and F o u l g e r having a 
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ARTICLE I I 
ORGANIZATION 
SECTION 2 . 0 1 FORMATION. The P a r t n e r s h i p * was • o r g a n i z e d 
u n d e r t h e laws of t h e S t a t e of Utah, and i s b e i n g c o n t i n u e * ! 
t h e r e u n d e r p u r s u a n t t o t h e t e rms of t h i s P a r t n e r s h i p 
A g r e e m e n t . 
S e c t i o n 2 .02 'NAME. The name of t h e P a r t n e r s h i p i s MWT, 
L t d . The P a r t n e r s h i p may a l s o do b u s i n e s s u n d e r s u c h o t h e r 
names a s t h e G e n e r a l P a r t n e r nay d e s i g n a t e by w r i t t e n n o t i c e 
t o t h e L i m i t e d P a r t n e r s . 
S e c t i o n 2 .03 PRINCIPAL PURPOSE. To engage g e n e r a l l y r-i 
t h e r a d i o and t e l e v i s i o n b r o a d c a s t b u s i n e s s , w i t h i n and 
w i t h o u t t h e S t a t e of Utah . 
S e c t i o n 2 .04 OTHER PURPOSES. To e n t e r i n t o any 
p a r t n e r s h i p a g r e e m e n t s in -he c a p a c i t y of a g e n e r a l p a r t n e r 
o r a l i m i t e d p a r t n e r , t o beccze a nember of a j o i n t v e n t u r e , 
o r t o p a r t i c i p a t e in any fc — of c o r p o r a t i o n , s y n d i c a t i o n o r 
a s s o c i a t i o n f o r i n v e s t m e n t ; ar.d t : buy, s e l l , l e a s e , m o r t g a g e 
o r o t h e r w i s e d e a l i n and v:~h s e r v i c e s , p e r s o n a l p r o p e r t y , 
and r e a l p r o p e r t y , of every kir.d and c h a r a c t e r , and t o do any 
and a l l t h i n g s n e c e s s a r y , conven ien t o r i n c i d e n t t o any of 
t h e a b o v e s t a t e d p u r p o s e s . 
S e c t i o n 2 .05 PLACE C7 5V5ISESS. The p r i n c i p a l p l a c e of 
b u s i n e s s of t h e P a r t n e r s h i p s r . a l l be in S a l t Lake C i t y , U t a h , 
b u t a d d i t i o n a l p l a c e s of b u s i n e s s nay be l o c a t e d w i t h i n and 
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w i t h o u t t h e Stiatie of Utah as nay be determined by t h e General 
P a r t n e r , 
Sec t ion 2.06 ADDRESS. The mai l ing address of t h e 
P a r t n e r s h i p s h a l l be '2257 Texas S t r e e t , S a l t Lake C i t y , Utah, 
o r such o t h e r address as determined by the General P a r t n e r , 
wi th cop ies of correspondence *-o be s e n t t o N o r t h s t a r 
Communications, I n c . , 1776 K S t r e e t , N.W., S u i t e 900, 
Washington, D.C. 20006 and to A l l s t a t e , Investment 
Department, A l l s t a t e Plaza , Northbrook, I l l i n o i s 60062, 
A t t e n t i o n : Paul J . Renze. 
Sec t ion 2.07 TERM. The Pa r tne r sh ip began on 
November 14, 1936, and s h a l l continue u n t i l d i s s o l v e d in 
accordance with t he terms of t h i s P a r t n e r s h i p Agreement o r 
t h e laws of the S t a t e of Utah. 
Section. 2.03 CAPITAL CONTRIBUTIONS. 
(a) Zach Par tne r has con t r i bu t ed c r w i l l 
c o n t r i b u t e zz t he c a p i t a l of the Pa r tne r sh ip the p r o p e r t y set:, 
f o r t h in subparagraphs ( i ) , ( i i ) , ( i i i ) of ( iv) of t h i s 
( i ) Nor ths ta r ":.as c o n t r i b u t e d the sum of Two 
Hundred Th i r ty -Three Thousand Three Hundred T h i r t y - T h r e e 
D o l l a r s ($222,333.00) with respect to i t s C las s A Limited 
P a r t n e r s h i p i n t e r e s t . 
( i i ) Foulger ha? con t r i bu t ed t h e sum of One 
Hundred Thousand Dol la rs ($100,000.00) with r e s p e c t t o i t s 
C l a s s A Limited Pa r tne r sh ip i n t e r e s t . 
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(iii) On the Conversion Date, Northstar shall 
contribute the sum of Five Hundred Thousand Dollars 
($500,000.00) cash with respect to its General Partnership 
interest. 
(iv) Foulger, Gonzales, Lee and Wong, with 
respect to their Class B Limited Partnership interests, and 
MWT Corporation, as assignee of Foulger, Gonzales, Lee and 
Wong, with respect to its General Partnership interest, have 
contributed their respective interests in the assets of 
Mountain West Television Company, including without 
limitation its application before the FCC for a construction 
permit for the Station. 
(b) No Partner shall have any right of partition 
with respect to the assets of the Partnership, 
(c) A Partner shall be required to make additions J-
Capital Contributions to the Partnership upon the dissolution 
of the Partnership in an atount equal to any deficit in the 
Partner's Capital Account following the allocation of Taxable 
Income provided in Section A. 02. Except as provided, in this 
Section 2.08(c), no Partner shall be personally liable for, 
or required to make up, any deficit in its Capital Account. 
Section 2.09 ORGANIZATIONAL EXPENSES. The Partnership 
shall pay all reformation and organizational expenses of the 
Partnership, including all costs of, and ail fees and 
expenses incurred in connection with, admitting the Limited 
Partners and the subsequent Conversion. The Partnership 
- 10 -
Z011070 
shall also pay all partnership expenses of Mountain West 
Television Company incurred in connection with the 
application, and prosecution thereof, for a construction 
permit for the Station, up to an amount of Two Hundred Thirty 
Thousand Dollars ($230,000.00), and the Partnership shall p^v 
all actual legal expenses of Northstar related to its 
acquisition of an interest in MWT, Ltd., its predecessors or 
assigns. 
ARTICLE III 
CONVERSION 
Section 3.01 OPTION. 
(a) At the option gf either Noi-thstar or MWT 
Corporation, which option may be exercised at any time after 
~he Station begins regular operations pursuant to FCC program 
rest authority and prior to the expiration of the option as 
provided below, MWT Corporation shall resign as General 
Partner and become a Class 3 Limited Partner and Northstar 
shall become the sole General Partner of the Partnership, 
subject to the prior approval of the FCC. To exercise the 
option, Northstar or MWT Corporation shall notify all other 
Partners in writing of its exercise. All Partners shall 
cooperate in the prompt filing of an application with the FCC 
for its consent to the Conversion. The Conversion shall be 
consummated on the first business day which is thirty (30) 
days after FCC consent to the Conversion has become a Final 
- 11 -
nrn-f -i r^-*Mk 
Order. The option of MWT Corporation or Northstar shall 
expire on the date which is one hundred eighty (180) days 
after the Station has commenced regular operations pursuant 
to FCC program test authority, unless Northstar or MWT 
Corporation has previously given notice of its exercise of 
the option. 
(b) Notwithstanding paragraph (a) , MWT Corporation 
shall not be permitted to make the election provided in 
paragraph (a) hereof if at that time there is an Event of 
Default of the Partnership under the Credit Agreement, which 
Event of Default may have a material adverse effect on the 
financial condition, properties or operations of the 
Partnership (other than a material adverse effect arising 
solely from the exercise by any lender under the Credit 
Agreement of its rights thereunder as a resalt of an Event of 
Default which in itself would not have a material adverse 
effect on the financial condition, properties or operations 
of rhe Partnership). 
(c) If the TCC, or ar.y bureau or division thereof, 
designates for hearing the application of tha Partnership for 
FCC consent to Conversion, and such designat ion is not 
reversed within a period of ninety (90) days, Northstar shall 
have the option, exercisable within thirty (30) days of the 
expiration of said ninety (90) day period, to require the 
Partnership to repurchase all of its Limited Partnership 
interest. To exercise the option granted hereby Northstar 
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shall notify the General Partner in writing of its intention 
to sell its interest back to the Partnership. Upon 
notification, the provisions of Section T.02 hereof shall 
apply. 
(d) In the event the General Partner breaches its 
obligation under paragraph (c) hereof to repurchase the 
Limited Partnership interest of Northstar, Northstar may 
compel the General Partner to use its best:, diligent efforts 
to cause the Partnership to sell the Station as soon as 
practicable at a commercially reasonable price and to 
dissolve the Partnership upon the consummation of said sale. 
The Class A Limited Partners shall not unreasonably withhold 
their consent to any sale pursuant to this paragraph (d) , 
which consent is required by Section 6.07. hereof. 
Section 3.02 LIA3ILITY. 
(a) Upon notification oi: exercise c: the option 
described in Section 2. CI, t'ic- ?a:.;ners f..j. 11 be required to 
take all actions necessary re caus-• Conversir;.-: to occur, 
including without limitation tne executizn c: appropriate 
documents, and shall take no actions inconsistent with their 
obligations under this paragraph (a). The failure of MWT 
Corporation to meet its requirements hereunder shall be an 
event of default under the Credit Agreement. In the event or' 
default, Northstar shall have available t: it all remedies ar 
law or equity to enforce performance of the Credit Agreement, 
including, but not limited to, specific performance. 
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(b) In addition to the remedies described in 
paragraph (a) hereof, and notwithstanding the provisions of 
Section 5.05, each of Northstar and MWT Corporation shall be 
liable to the Partnership and to the other Partners for any 
failure by it to cause Conversion to occur. 
ARTICLE IV 
ALLOCATIONS AND DISTRIBUTIONS 
Section 4.01 TAXABLE INCOME OR LOSS. 
Except as provided in Section 4.02, Taxable Income 
or Loss for each Fiscal Year of the Partnership shall be 
allocated to each Partner based upon its Pro Rata Share of 
such Taxable Income or Loss. All allocations of Taxable 
Income or Loss shall be made on the basis of each Partner's 
interest in the Partnership as of the end cf each Fiscal 
Year, unless otherwise required by law and except that, in 
the even: of an assignment cf an interest in the Partnership 
pursuant to Section 6.03, Taxable Income or loss fcr the 
Fiscal Year in which t.te assignment is made shall be 
allocated, with respect to the interest assigned, between the 
assignor and the assignee in accordance with the ratio that 
the number of cays in the Partnership's Fiscal Year before 
and after assignment bears to the total number cf days in the 
Partnership's Fiscal Year. 
Section 4.02 ALLOCATION OF TAXABLE INCOME ARISING FROM 
A DISPOSITION OF SUBSTANTIALLY ALL PARTNERSHIP ASSETS. Any 
- 14 -
Z011074 
Taxable Income arising from a sale or other disposition of 
all or substantially all the assets of the Partnership shall 
be allocated first to the Partners to the extent of and in 
proportion to any deficits in the Partners' Capital Accounts; 
second to the Class A Limited Partners to the extent of the 
Preferred Distribution to which they would be entitled under 
Section 4.04(c) at the time of the sale; and third to all 
Partners based upon their Pro Rata Shares. 
Section 4.03 DISTRIBUTIONS. The General Partner shall 
distribute, not less frequently than annually, substantially 
all Net: Cash Flow. 
Section 4.04 ALLOCATIONS AND DISTRIBUTIONS. Net Cash 
Flow and Net Proceeds of Capital Transactions (other than 
proceeds from liquidation which shall be distributed as 
provided in Section 8.02(b) shall be paid or distributed to 
the extent available, in the following order of priority: 
(a) An amount equal to thirty-four percent (34%). 
of the Taxable Income of the Partnership for any Fiscal Year 
(reduced by (i) any tax credits generated by the Partnership 
for chat: Fiscal Year, and (ii) the amount, if any, by which 
the Taxable Losses of the Partnership for all preceding 
Fiscal Years exceeds the Taxable Income of the Partnership 
for chose years) shall be distributed by April 1 of the 
following Fiscal Year to all the Partners in accordance with 
their Pro Rata Shares. 
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(b) After the Distribution required by paragraph 
(a) hereof, the Partnership shall use Net Cash Flow and Net 
Proceeds of Capital Transactions to repay Advances. 
(c) After the Distributions and payments required 
by paragraphs (a) and (b) hereof, all Distributions shall be 
allocated to the Class A Limited Partners in accordance with 
their respective Pro Rata Shares until the Partnership has 
made Cash Distributions to the Class A Limited Partners equal 
to their Capital Contributions, less prior Distributions 
under this paragraph (c) , plus a cumulative ten percent 
return calculated on the total amount of the Distributions no 
which the Class A Limited Partners are entitled under this 
paragraph (c) . 
(d) After the Distributions and payments required 
by paragraphs (a) , (b) , and (c) hereof, Distributions shall 
be made to the Partners in accordance with their respective 
Pro Rata Shares. 
ARTICLE V 
THE GENERAL PARTNER 
Section 5.01 POWERS OF GENERAL PARTNER. The General 
Partner has complete discretion in the management and control 
cf the business of the Partnership and shall use its best 
efforts to carry out the purpose of the Partnership. In 
addition to powers provided by lav, the General Partner is 
r.ereby authorized to expend Partnership funds in furtherance 
of the purpose of the Partnership; to acquire, sell, 
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transfer, convey, lease (as lessor) or otherwise deal with 
the assets of the Partnership; to negotiate, enter into, and 
execute agreements for the sale of advertising on, and to 
hire employees, purchase supplies and equipment, and 
otherwise enter into agreements with respect to the Station; 
to incur obligations for and on behalf of the Partnership in 
connection with its business; to borrow monies for and on 
behalf of the Partnership on such terms and conditions as the 
General Partner nay deem advisable and proper and to pledge 
the credit of the Partnership fcr such purposes; to repay in 
whole or in part, refinance, recast, modify cr extend any 
security interest affecting the Station or ether property 
owned by the Partnership, and in connection therewith to 
execute for and on behalf of the Partnership any or all 
extensions, renewals, cr modifications of such security 
interests; to prepare, execute, file and deliver any 
document, or take such other action, as may he necessary or 
desirable to carry out the purccse of the Partnership; to 
employ such agents, employees, independent contractors, 
attorneys and accountants as tr.e General Partner deems 
reasonably necessary; to obtain insurance fcr the proper 
protection of the Partnership, the General Partner, and the 
Limited Partners; to ccr^ence, defend, cor?.prc~ise or settle 
any clams, proceedings, acticr.5 cr litigation for and on 
behalf of the Partnership (including claims, proceedings, 
actions or litigation involving the General Partner in its 
Z011077 
capacity as General Partner) and to retain legal counsel in 
connection therewith and to pay out of the assets of the 
Partnership any and all liabilities and expenses (including 
fees of legal counsel) incurred in connection therewith; and 
to make such decisions and enter into such agreements as it 
may reasonably believe to be necessary. 
Section 5.02 DUTIES OF GENERAL PARTNER. The General 
Partner shall have responsibility for, and control over, the 
ordinary and usual day-to-day management and operation of the 
Station and the Partnership's business, including acts 
necessary no cause Conversion to occur. The General Partner 
shall devote such of its time as it deems necessary to the 
affairs of the Partnership. The General Partner shall cause 
to be filed ail required Certificates of Limited Partnership 
with the County Clerk of Salt Lake County to reflect changes 
in the interests of Partners; keep, or cause to be kept, all 
books and records required by this Partnership Agreement; 
prepare or cause to be prepared all statements and reports; 
and obtain or cause to be obtained ar.i kept in force such 
insurance, in such amounts, on such terms, and with such 
carriers as may be required to reasonably protect the 
Partnership and its property. In the event additional 
financing is required for the operatic:: cf the Station after 
Conversion, the General Partner shall tse its best efforts to 
secure non-recourse secured or unsecured financing on behalf 
of the Partnership. 
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Sect ion 5-03 RESCISSION. Within t e n (10) days of t h e 
execut ion hereof , MWT Corporation sha l l prepare and f i l e w i th 
the FCC a p e t i t i o n for leave to amend t h e pending a p p l i c a t i o n 
of Mountain West Televis ion Company for a c o n s t r u c t i o n p e r m i t 
t o bu i ld and opera te the S t a t i o n . The p e t i t i o n s h a l l r e q u e s t 
amendment of the a p p l i c a t i o n to r e f l e c t t h e r e o r g a n i z a t i o n of 
t h e a p p l i c a n t in accordance with the terms of the I n i t i a l 
Agreement and t h i s Par tnersh ip Agreement. If the p e t i t i o n 
i s den ied , wi th in f ive (5) days of the d a t e t h e FCC r e l e a s e s 
i t s d e n i a l , MWT Corporat ion s h a l l take a l l a c t i o n s neces sa ry 
t o r e s c i n d t h i s Agreement, to cause :he P a r t n e r s h i p t o r eve r t , 
t o i t s s t r u c t u r e pursuant to the I n i t i a l Agreement, and t o 
r e t u r n to Nor ths ta r a l l Advances, with i n t e r e s t earned 
t h e r e o n , and Capi ta l Cont r ibu t ions nade by i t t o t h e 
P a r t n e r s h i p up to the d a t e of r e s c i s s i o n . 
Sec t ion 5.04 PARTNERSHIP TAX MATTERS, The General 
P a r t n e r has the a u t h o r i t y to make e l e c t i o n s for the 
P a r t n e r s h i p with r e spec t to the tax laws of t h e United 
S t a t e s , the seve ra l s t a t e s and e ther r e l e v a n t j u r i s d i c t i o n s . 
The General Par tner s h a l l not have the a u t h o r i t y , wi thou t t h e 
a f f i r m a t i v e vote of seventy- f ive percent (75%) in i n t e r e s t of 
a l l P a r t n e r s a f fec ted thereby, to s e t t l e any d i s p u t e with t h e 
I n t e r n a l Revenue Service or any s t a t e income t ax a u t h o r i t y 
conce rn ing the Taxable Income or Less of the P a r t n e r s h i p or 
t h e a l l o c a t i o n thereof . Any expense incur red by t h e 
P a r t n e r s h i p in c o n t e s t i n g , with the I n t e r n a l Revenue S e r v i c e 
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or any state income tax authorities, any change in its 
Taxable Income or Loss or the allocation of its Taxable 
Income or Loss to any Partner shall be an expense of the 
Partnership* 
Section 5.05 LIABILITIES OF GENERAL PARTNER. The 
General Partner shall not be liable, responsible or 
accountable in damages or otherwise to the Partnership or to 
any Limited Partner, except as described in Section 3.02, and 
except for any loss, damage or liability due to, or arising 
cut of, the General Partner's fraud, bad faith or gross 
negligence. The General Partner shall indemnify and hold the 
Partnership harmless from any loss, damage or liability due 
to, or arising out of, the General Partner's fraud, bad faith 
cr gross negligence. The Partnership shall indemnify and 
save harmless the General Partner from any loss or damage 
incurred, by reason of any acts or emissions performed or 
omitted in good faith and reasonably believed to be within 
the scope of the authority conferred by this Partnership 
Agreement, except for fraud, bad faitr. or gross negligence. 
Any indemnity by the Partnership under this Section 5.05 
shall be paid out of, and to the extent of, Partnership 
assets only. 
Section 5.06 MANAGEMENT OF BUS ' NISS . Except as 
otherwise provided in this Agreement, the General Partner 
shall have sole and complete charge of the affairs of the 
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Partnership and shall operate its business for the benefit of 
all Partners. 
Section 5.07 AUTHORITY OF GENERAL PARTNER. In no event 
shall any person dealing with the General Partner with 
respect to any property of the Partnership be obligated to 
see that the terms of this Partnership Agreement have been 
complied with, or be obligated to inquire into the necessity 
cr expediency of any act or action of the General Partner, 
Every contract, agreement, lease, promissory note, mortgage 
cr ether instrument or document executed by the General 
Parmer with respect to the Station, or any other property of 
che Partnership, shall be conclusive evidence in favor of any 
and every Person relying thereon or claiming thereunder that: 
(a) at the time of the execution or delivery 
-hereof, the Partnership was in full force and effect; 
(b) such instrument or document was duly executed 
in accordance with the terms and provisions of this 
Partnership Agreement and is binding upon the Partnership and 
=11 of the Partners hereof; and 
(c) the General Partner was duly empowered to 
execute and deliver any and every such instirument cr document 
for and on behalf of the Partnership. 
Section 5.03. FEES AND EXPZSSZS. All expenses incurred 
in connection with the construction, management and operation 
cf the Station shall be borne by the Partnership. In 
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r e q u i r e d by S e c t i o n 9-02 s h a l l be borne by t h e P a r t n e r s h i p . 
S e c t i o n 5.09 RESIGNATION OF GENERAL PARTNER. Except i n 
t h e c o u r s e of t h e Conversion, t he General Partner s h a l l have 
no r i g h t t o r e s i g n or withdraw from the P a r t n e r s h i p or t o 
t r a n s f e r , a s s i g n , g r a n t , convey, mortgage, o r o therwise 
encumber i t s General Par tnersh ip i n t e r e s t , o r t o e n t e r i n t o 
any agreement a s a r e s u l t of which any o ther Person s h a l l 
become i n t e r e s t e d in the Par tnersh ip as a gene ra l p a r t n e r , 
w i t h o u t t he w r i t t e n consent of the Limited P a r t n e r s . I f t h e 
Genera l P a r t n e r pu rpo r t s t o res ign or withdraw from the 
P a r t n e r s h i p in v i o l a t i o n of the foregoing p r o v i s i o n , i t s h a l l 
•remain l i a b l e for the d e b t s , ob l iga t ions and l i a b i l i t i e s of 
t h e P a r t n e r s h i p t o the same extent as if i t had not r e s i g n e d 
or withdrawn and, in add i t ion , s h a l l be l i a b l e t o the 
P a r t n e r s h i p and t h e Limited Par tners for any damages 
s u s t a i n e d by reason of such purported r e s i g n a t i o n or 
w i thd rawa l . 
Sec t i on 5.10 INDEMNITY. Following Conversion, 
N o r t h s c a r , i t s succes so r s and a s s i g n s , hereby agrees t o 
indemnify and ho ld MWT Corporation harmless from and a g a i n s t 
any l o s s , c o s t , l i a b i l i t y , damage or expense ( inc lud ing l e g a l 
and o t h e r expenses inc iden t there to) incurred by i t as a 
r e s u l t of L i a b i l i t i e s ( including without l i m i t a t i o n any 
c o n t r a c t u a l l i a b i l i t i e s ) of the Par tnersh ip a s s e r t e d by 
" t h i r d p a r t i e s " a g a i n s t i t by reason of MWT Corpora t ion 
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hav ing been a General Partner of t h e P a r t n e r s h i p and i t s 
c a p a c i t y as such. Notwithstanding the preceding s e n t e n c e , 
MWT Corpora t ion s h a l l not be e n t i t l e d t o indemnity for any 
a c t or f a i l u r e t o act on i t s part which involved d i s h o n e s t y , 
i n t e n t i o n a l wrongdoing or gross n e g l e c t . For purposes of 
t h i s Sec t ion 5 .10 , the term " t h i r d party" s h a l l not i n c l u d e 
t h e P a r t n e r s h i p . 
Sec t ion 5 .11 SALE OF THE STATION. Upon r e c e i p t of an 
u n s o l i c i t e d o f f e r and/or p r io r t o s o l i c i t i n g o f f e r s for a 
s a l e of the S t a t i o n by the Pa r tne r sh ip , t he General P a r t n e r 
s h a l l d e l i v e r w r i t t e n not ice to the Limited P a r t n e r s of i t s 
i n t e n t i o n to s e l l the S ta t ion , s e t t i n g fo r th t h e proposed 
te rms of s a l e and s o l i c i t i n g o f fe r s from the Limited P a r t n e r 
t o purchase t h e S t a t i on from the P a r t n e r s h i p . I f t he Genera l 
P a r t n e r does no t receive any of fers from any of t h e Limited 
P a r t n e r s w i th in f o r t y - f i v e days and/or de t e rmines in good 
f a i t h not to accep t any offers received from t h e Limited 
P a r t n e r s , the General Partner may then s o l i c i t o f f e r s from 
t h i r d p a r t i e s for the purchase of the S t a t i o n . Upon t h e 
r e c e i p t of any bona fide offer f ro - a t h i r d p a r t y for t h e 
pu rchase of t h e S t a t i on which the General P a r t n e r i n t e n d s t o 
a c c e p t , the General Par tner sha l l d e l i v e r n o t i c e of t h e 
proposed terms of sa le and afford tr.e Limited P a r t n e r s and 
the t h i r d p a r t y , for a period of f i f t een days , t he 
o p p o r t u n i t y t o make fur ther bids for the S t a t i o n . 
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ARTICLE VI 
LIMITED PARTNERS 
Sect ion 6.01 LIABILITY OF LIMITED PARTNERS. No Limited 
Partner s h a l l be obligated to make any contr ibut ion t o the 
c a p i t a l of the Partnership in addition to the contr ibut ions 
s p e c i f i e d in Sect ion 2.08. No Limited Partner s h a l l be 
o b l i g a t e d to make loans or Advances to the Partnership, 
e x c e p t as required by the Credit Agreement. No Limited 
P a r t n e r s h a l l have any personal l i a b i l i t y wi th r e s p e c t to t h e 
l i a b i l i t i e s or o b l i g a t i o n s of the Pa r tne r sh ip . 
Sec t ion 6.02 MANAGEMENT OF 3USINESS. No Limited 
P a r t n e r in i t s c a p a c i t y as a Limited Par tner s h a l l t ake p a r t 
in t h e management or cont ro l of the Pa r tne r sh ip b u s i n e s s , 
e x c e p t t h a t (a) t h e General Par tner nay not c a u s e any of t h e 
fo l l owing to occur without the af f i rmat ive v o t e of a ma jo r i t y 
of i n t e r e s t of the Class A Limited Pa r tne r s : ( i ) a mercer, 
c o n s o l i d a t i o n , r eo rgan iza t ion or sa le of m a t e r i a l a s s e t s of 
t h e P a r t n e r s h i p o u t s i d e the ordinary course of b u s i n e s s ; 
( i i ) a l i q u i d a t i o n , d i s so lu t i on or r e c a p i t a l i z a t i o n of tr.e 
P a r t n e r s h i p ; ( i i i ) any a cqu i s i t i on of s tock or o t h e r 
s e c u r i t i e s ; (iv) any a cqu i s i t i on of a s se t s o u t s i d e the 
o r d i n a r y course of bus iness ; (v) the issuance of any 
s e c u r i t i e s , inc lud ing any senior equi-y s e c u r i t y ; 
(v i ) borrowing, except under the Creel* Agreement or in the 
o r d i n a r y course of bus iness ; (v i i ) repurchase of p a r t n e r s h i p 
i n t e r e s t s , except as required by Section 3 .01(c) or Sec t ion 
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7 , 0 1 ; or ( v i i i ) admission of new Partners; and (b) the 
General Partner may not employ a general manager for the 
S t a t i o n without the affirmative vote of a majority in 
i n t e r e s t of the Class B Limited Partners, Notwithstanding 
the foregoing and the provisions of Sections 5 . 0 1 , 5.02 and 
5 . 0 6 , beginning with the eighth ful l year of S ta t ion 
o p e r a t i o n , the Class B Limited par tners , by af f irmat ive v o t e 
of s e v e n t y - f i v e percent (75%) in i n t e r e s t of t h e Class B 
Limi ted P a r t n e r s , may compel the General P a r t n e r to use i t s 
good f a i t h e f f o r t s t o s e l l the Stat ion as q u i c k l y as 
p r a c t i c a b l e on commercially reasonable t e rms . 
Sec- ion 6.03 hSSIG^Z^T O? ?:-.?.T^HSHIP IlVTEfrESTS. 
(a) Except as provided in Sect ions 6 . 0 1 , 6.07 o r 
6 .08 hereof or as required by the Credit Agreement, no 
L imi t ed P a r t n e r s h a l l withdraw i t s Capital C o n t r i b u t i o n o r 
t r a n s f e r , a s s i g n , g r a n t , convey, mortgage, o r o the rwi se 
encumber any p a r t of i t s Limited Par tnership i n t e r e s t , or 
e n t e r i n t o any agreement as a r e s u l t of which any o t h e r 
Person s h a l l becozse in t e re s t ed in the P a r t n e r s h i p , without: 
( i ) t h e w r i t t e n consent of the General P a r t n e r , and, ( i i ) i n 
t h e ca se of a Limited Partner which is a l s o t he General 
P a r t n e r or which c o n t r o l s , i s control led by, o r i s under 
common c o n t r o l with the General Partner, t h e w r i t t e n consen t 
of a major i ty in i n t e r e s t of the ether Limited P a r t n e r s . The 
g r a n t i n g of any consent by a Partner under t h i s Sec t ion 
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6-03 (a) shall be within that Partner's sole discretion and 
may be withheld arbitrarily. 
(b) Notwithstanding paragraph (a) hereof, upon the 
bankruptcy, assignment for the benefit of creditors, 
dissolution, death, disability or legal incapacity of any 
Partner, the interest held by that Partner shall descend to 
and vest in his successors, trustees, receivers, assignees 
for the benefit of creditors, heirs, legatees or other legal 
representatives. 
Section 6.04 FORM OF ASSIGNMENT. 
(a) No assignment of ail cr part of a Limited 
Partner's Limited Partnership interest:, though otherwise 
permitted by Section 6.03, shall be valid and effective, and 
the Partnership shall not recognize the same for the purpose 
of Distributions or for the allocation of Taxable Income or 
Loss with respect to that interest, until there is filed with 
the General Partner an instrument in writing in the following 
form, with blanks appropriately filled in and subscribed by 
both parties to the conveyance: 
I, , hereby assign to my right, title and 
interest in and to of my Class Limited 
Partnership interest in MWT, Ltd., a limited partnership 
organized under the laws of the Stare of Utah, and direct 
that all future Distributions and allccations of Taxable 
Income or Loss on account of such interest be paid or 
allocated to such assignee. 
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3 6 7 K 
, as assignee, hereby accepts said interest 
subject to all terms, covenants and conditions of the Amended 
and Restated Agreement of Limited Partnership dated as of 
November 18, 1986, 
Dated: 
Assignor 
Assignee 
Assigr.ee' Addr :ess 
A s s i g n e e ' s S o c i a l S e c u r i t y 
Nurzber 
STATE 01- ) 
) SS. 
COUNTY OF ) 
On t h i s day of , 19 , b e f o r e me 
p e r s o n a l l y a p p e a r e d and , t o ne known and known 
t o be :r .e p e r s o n s d e s c r i b e d i n , and vr.o e x e c u t e d , t h e 
f o r e g o i n g i n s t r u m e n t and they du ly acknowledged t o me t h a t 
t h e y e x e c u t e d t h e same. 
Notary P u b l i c 
(b) A f t e r r e c e i v i n g an execu ted a s s i g n m e n t i n t h e 
form p r e s c r i b e d in p a r a g r a p h (a) hereof , and a l l r e q u i r e d 
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approva l s under Sec t ions 6-02(a) and 6.03(a) to t he 
assignment, the Pa r tne r sh ip shal l make a l l further 
Dis tr ibut ions and a l loca te any Taxable Income or Loss t o the 
ass ignee with respect to the interes t transferred regardless 
of whether such transfer , as between the par t i e s t h e r e t o , i s 
or i s intended t o be by way of pledge, mortgage, encumbrance 
or o t h e r hypo theca t ion , u n t i l such time as t h e i n t e r e s t 
t r a n s f e r r e d s h a l l be fur ther t r ans fe r r ed in accordance with 
the p r o v i s i o n s of t h i s Par tnership Agreement. 
Sec t ion 6.05 RIGHTS OF ASSIGNEE. Unless admit ted t o 
the P a r t n e r s h i p as a Limited Par tner in accordance with 
Sec t ion 6. C6, t h e t r ans f e r ee of an i n t e r e s t in the 
P a r t n e r s h i p , by assignment , bequest:, ope ra t ion of law o r 
c u n e r v i s e , s h a l l not be e n t i t l e d to any of t h e r i g h t s , 
c o v e r s , or p r i v i l e g e s of i t s predecessor in i n t e r e s t , except 
t r .a t i t s h a l l be e n t i t l e d to rece ive and have a l l o c a t e d t o i t 
tne sha re of D i s t r i b u t i o n s and Taxable Income or Loss 
a t t r i b u t a b l e to t h e assigned i n t e r e s t . 
Sect ion 6.06 ADMISSION' OF LIMITED PARTNER. A pe rmi t t ed 
ass icr .ee of an i n t e r e s t in the Par tnersh ip may be admit ted t o 
the P a r t n e r s h i p as a Limited Par tner upon fu rn i sh ing t o the 
General Pa r tne r a l l of the following: 
(a) accep tance , m form s a t i s f a c t o r y to the 
General Pa r tne r , of a l l the terms of t h i s P a r t n e r s h i p 
Acreer.er.t; 
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(b) a certified copy of a resolution of its Board 
of Directors or comparable body (if it is a corporation or 
similar organization) authorizing it to become a Limited 
Partner under the terms of this Partnership Agreement; 
(c) a Power of Attorney substantially identical to 
that contained in Section 10.14 hereof; 
(d) such other documents or instruments as may be 
required by the General Partner in order to effect the 
transferee's admission as a Limited Partner; and 
(e) payment of such reasonable expenses as may be 
incurred in connection with the transferee's admission as a 
Limited Partner. 
Section 6-07 PLEDGE OF INTERESTS. The Limited Partners 
agree to pledge their Partnership interests (a) as required 
by the Credit Agreement and (b) to secure the repayment of 
any bank financing obtained by the Partnership that the 
General Partner reasonably determines is necessary for the 
operations of the Station or is used to repay Advances, 
provided that the terns of the ban>; financing and the pledge 
of the Partners' interests are commercially reasonable. 
Section 6.08 SALE OF CLASS A LIMITED PARTNERSHIP 
INTERESTS. Foulger may elect, by delivery of written notice 
of its election to Northstar at any time on or after 
Feoruary 1, 1983 and before y.arcr. 1, 1988 to require 
Northstar to purchase Foulger's Class A Limited Partnership 
interest at a price equal to Foulger's Capital Contribution 
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for i t s C la s s A Limited Par tnersh ip i n t e r e s t p l u s t e n p e r c e n t 
(10%) p e r annum. Norths tar s h a l l purchase t h e F o u l g e r 
i n t e r e s t w i t h i n n i n e t y (90) days of i t s r e c e i p t of t h e 
w r i t t e n n o t i c e . 
S e c t i o n 6.09 FAILURE TO ADVANCE FUNDS UNDER CREDIT 
AGREEMENT. I f any C l a s s A Limited P a r t n e r f a i l s t o make 
Advances t o t h e P a r t n e r s h i p as r e q u i r e d by t h e C r e d i t 
A g r e e m e n t , t h a t P a r t n e r ( t h e " D e f a u l t i n g P a r t n e r " ) s h a l l 
f o r f e i t i t s C l a s s A L i m i t e d P a r t n e r s h i p i n t e r e s t and t h e 
C a p i t a l C o n t r i b u t i o n made t h e r e f o r , and s h a l l f o r f e i t c e r t a i n 
Advances a s p r o v i d e d in t h e C r e d i t Agreement , and t h e C a p i t a l 
C o n t r i b u t i o n and Advances s h a l l be r e t a i n e d by t h e 
P a r t n e r s h i p . In t h a t e v e n t , t h e o t h e r C l a s s A L i m i t e d 
P a r t n e r may e l e c t , w i t h i n n i n e t y (90) days of t h e D e f a u l t i n g 
P a r t n e r ' s f a i l u r e t o make a r e q u i r e d Advance, by (a) making a 
C a p i t a l C o n t r i b u t i o n e q u a l to t h e f o r f e i t e d C a p i t a l 
C o n t r i b u t i o n , (b) making Advances t o t h e P a r t n e r s h i p e q u a l t o 
t h e amount of any Advances f o r f e i t e d by t h e D e f a u l t i n g 
P a r t n e r u n d e r t h e t e rms of the C r e d i t Agreement , (c) mak ing 
any e t h e r Advance t h a t would then be due from t h e D e f a u l t i n g 
P a r t n e r u n d e r t h e C r e d i t Agreement, and (d) a g r e e i n g t o make 
any e t h e r Advances t h a t t h e d e f a u l t i n g P a r t n e r would b e 
r e q u i r e d t o make unde r t h e C r e d i t Agreement , t o p u r c h a s e a 
C l a s s A L i m i t e d P a r t n e r s h i p i n t e r e s t from t h e P a r t n e r s h i p 
w i t h a Pro R a t a Sha re e q u a l to t h a t of t h e f o r f e i t e d C l a s s A 
L i m i t e d P a r t n e r s h i p i n t e r e s t . If t h e o t h e r C l a s s A L i m i t e d 
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Partner does not e l e c t to purchase a Class A Limited 
Partnership i n t e r e s t pursuant to the preceding sentence , the 
Pro Rata Shares of the Partners (including the Defaul t ing 
Partner) fol lowing the forfeiture of the Class A Limited 
Partnership i n t e r e s t sha l l be increased proport ionate ly so 
t h a t the aggregate Pro Rata Shares of a l l Partners s h a l l be 
100%, e f f e c t i v e a s of t h e d a t e of such f o r f e i t u r e , 
ARTICLE VII 
REPURCHASE OF PARTNERSHIP INTEREST 
S e c t i o n 7 . 0 1 REPURCHASE OPTION. Any L i m i t e d P a r t n e r , 
a t i : s o p t i o n , e x e r c i s a b l e a f t e r four (4) y e a r s of o p e r a t i o n 
of t h e S t a t i o n , may r e q u i r e the P a r t n e r s h i p t o r e p u r c h a s e a l l 
o f i t s L i m i t e d P a r t n e r s h i p i n t e r e s t . To e x e r c i s e t h e o p t i o n 
g r a n t e d h e r e b y t h e L imi t ed P a r t n e r s h a l l n o t i f y t h e G e n e r a l 
P a r t n e r i n w r i t i n g of i t s i n t e n t i o n t o s e l l i t s i n t e r e s t b a c k 
t o t h e P a r t n e r s h i p -
S e c t i o n 7 . 0 2 . REPURCHASE PRICE. Upon r e c e i p t by t h e 
G e n e r a l P a r t n e r from a Limited P a r t n e r of n o t i c e of t h e 
U n i t e d P a r t n e r ' s e x e r c i s e of i t s r e p u r c h a s e o p t i o n , t h e 
G e n e r a l P a r t n e r and t h e Limited P a r t n e r s h a l l a t t e m p t t o 
a g r e e upon a v a l u e f o r t h e i n t e r e s t t o be r e p u r c h a s e d . I f 
t h e y a r e u n a b l e t o a g r e e , each s h a l l p r o m p t l y a p p o i n t an 
a p p r a i s e r t o d e t e r m i n e t h e value cf t he b u s i n e s s and a s s e t s 
of t h e P a r t n e r s h i p . I f e i t h e r t he Genera l P a r t n e r o r t h e 
L i m i t e d P a r t n e r f a i l s t o appo in t an a p p r a i s e r w i t h i n t w e n t y 
(20) d a y s of r e c e i p t of w r i t t e n n o t i c e of t h e i n t e n t i o n t o 
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exercise the option, the appraiser appointed by the other 
shall determine the value and his decision shall be final and 
binding. If two appraisers are appointed, they shall attempt 
to agree upon a value. If they are unable to agree upon a 
value within thirty (30) days, they shall appoint a third 
appraiser. The third appraiser shall, within thirty (30) 
days after his appointment, choose which of the 
determinations of value is core reasonable and that 
determination shall be final and binding upon the parties. 
The Partnership shall repurchase the interest within ninety 
(90) days of the appraiser's ce-errination for cash, at a 
price equal to the amount that the Limited Partner would have 
received upon the liquidation of the Partnership if the 
Partnership had sold its business and assets at the appraised 
value. The fees and expenses incurred by exercise of the 
repurchase option shall be bcrne one-half by the Partnership 
and one-half by the selling Limited Partner or Linited 
Partners. 
Section 7.03 EFFECT OF RE?7?.CHASE. Upon the repurchase 
of any Partner's Partnership interest pursuant to this 
Article VII or Section 3.01(c), the Pro Rata Shares of the 
ether Partners shall be increased proportionately so that the 
aggregate Pro Rata Shares of all Partners shall at all tir.es 
be 100%. 
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ARTICLE V I I I 
DISSOLUTION 
S e c t i o n 8 -01 DISSOLUTION. The Par tnersh ip s h a l l be 
d i s s o l v e d upon the happening of any of the fo l lowing e v e n t s : 
(a) disposal of a l l or substant ia l ly a l l of the 
a s s e t s of t he Partnership; provided, however, tha t i f the 
P a r t n e r s h i p r e c e i v e s a purchase money mortgage o r o t h e r 
non-cash c o n s i d e r a t i o n in connection with such d i s p o s a l , t he 
P a r t n e r s h i p s h a l l continue u n t i l the non-cash c o n s i d e r a t i o n 
i s converged i n to cash; 
:'z) t he wr i t t en consent: of a i l P a r t n e r s t o 
d i s s o l v e rr.e P a r t n e r s h i p ; or 
(c) t h e voluntary or involuntary bankrup tcy , 
d i s s o l u t i o n or l i q u i d a t i o n of the General P a r t n e r or t h e 
t r a n s f e r of the i n t e r e s t of the General P a r t n e r (whether or 
not: as a r e s u l t of voluntary or involuntary bankrup tcy , 
d i s s o l u t i o n or l i q u i d a t i o n of the General Pa r t ne r ) excep t by 
Convers ion , u n l e s s wi thin s ix ty days a f t e r t h e t r a n s f e r a l l 
r e g a i n i n g P a r t n e r s , including any Person who has acqu i r ed or 
r e p r e s e n t s zhe General P a r t n e r ' s i n t e r e s t , e l e c t by an 
agreement in w r i t i n g to conduct the business under t h e terms 
and c o n d i t i o n s of t h i s Par tnership Agreement. 
Sec t ion 8.02 LIQUIDATION. 
(a) Upon the d i s so lu t ion of the P a r t n e r s h i p , the 
Genera l Pa r tne r (which t e r a , for the purpose of t h i s S e c t i o n 
8 .02 , s h a l l inc lude any t r u s t e e , rece iver or o t h e r person 
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required by law to wind up the affairs of the Partnership) 
shall liquidate the assets of the Partnership-
(b) All proceeds from the sale or disposition of 
Partnership property and any other assets of the Partnership 
/ollowing dissolution shall be distributed in the following 
order of priority: (i) to the payment of Partnership debts, 
liabilities and obligations other than Advances; (ii) to the 
establishment of such reserves as the General Partner may 
reasonably deem necessary for any contingent liabilities of 
the Partnership; (iii) to the repayment of Advances; and 
(iv) in accordance with the Partners' Capital Accounts, 
taking into account the allocation of Taxable Income required 
by Section 4.02 and any Capital Contributions under Section 
2.03(c). 
Section 8.03 FINAL STATEMENT. As soon as practicable 
after the dissolution of the Partnership, a final statement 
of the Partnership's assets and liabilities and the Capital 
Accounts cf all of the Partners shall be prepared by an 
independent certified public accountant and furnished to all 
Partners. 
ARTICLE IX 
BOOKS AND ACCOUNTS 
Section 9.01 BOOKS. The General Partner shall keep or 
cause to ze kept bocks of account in accordance with 
standards established by a national accounting firm, in which 
shall be entered fully and accurately the transactions of the 
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Partnership. All books and records and this Partnership 
Agreement and all amendments thereto shall at all times be 
maintained at the principal office of the Partnership and 
shall be open to the inspection and examination of each 
Partner or his representatives at reasonable times. 
Section 9.02 REPORTS. 
(a) The General Partner shall, within seventy-five 
days after the expiration of each Fiscal Year, deliver to 
each Partner a statement showing: (i) all information 
necessary fcr the preparation of the Partner's income tax 
renurr.s; (ii) the cash receipts and expenses of the 
Partnership for the Fiscal Year; (iii) a statement showing 
the profit or loss of the Partnership for the Fiscal Year; 
(iv) a statement showing the assets and liabilities of the 
Partnership as of the end of the Fiscal Year; and (v) an 
itemization showing the amounts and sources of any 
Distributions and repayments of Advances to Partners. The 
statements of pro.fit or loss and assets and liabilities shall 
be prepared in accordance with generally accepted accounting 
Iprincipies consistently applied and shall be certified by an 
independent certified public accountant. 
(b) The General Partner shall prepare and deliver 
to each Partner within fifteen (15) days after the end of 
each calendar month a statement snowing the cash receipts and 
expenses of the Partnership for the preceding month. The 
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statement need not be audi ted but shal l be s igned by the 
c h i e f f inancia l o f f i c er of the General Partner. 
(c) In addition to the reports required by 
paragraphs (a) and (b) hereof, the General Partner s h a l l 
prepare and d e l i v e r to each Partner, as appropriate, reports 
showing a l l transact ions with the General Partner and the 
f e e s , commissions, compensation and o ther b e n e f i t s paid o r 
acc rued t o the General Par tner and o ther p e r t i n e n t 
in format ion with respect: t o the Pa r tne r sh ip and i t s 
a c t i v i t i e s . 
Sec t ion 9.03 BANK ACCOUNTS. The General Pa r tne r s h a l l 
open and mainta in in the name of the P a r t n e r s h i p accounts 
wi th one or more f i nanc i a l i n s t i t u t i o n s in which s h a l l be 
d e p o s i t e d a l l funds of the Pa r tne r sh ip . P a r t n e r s h i p funds 
s h a l l be used s o l e l y for t he business of t h e P a r t n e r s h i p . 
Withdrawals of funds may be made only upon t h e s i g n a t u r e of a 
Person au tho r i zed by the General Par tner to make w i t h d r a w a l s . 
Sec t ion 9.04 PARTNERSHIP CERTIFICATES. The P a r t n e r s h i p 
s h a l l p repare and i s sue C e r t i f i c a t e s to each P a r t n e r , 
executed by the General Par tner on behalf of t he P a r t n e r s h i p , 
ev idenc ing t h e P a r t n e r ' s i n t e r e s t in the P a r t n e r s h i p . 
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ARTICLE X 
GENERAL 
Section 10.01 SETTLEMENT AGREEMENTS. The Partnership shall 
assume and undertake to pay all obligations of Mountain West 
Television Company under any settlement agreements entered into 
between Mountain West Television company and any of the other 
applicants before the FCC for a construction permit for the Station, 
including without limitation settlement agreements entered into 
prior to the Effective Date. In addition, Northstar agrees that irs 
significant investor, Allstate Insurance Company (a) shall have 
agreed to purchase those promissory notes evidencing certain of the 
obligations under those settlement agreements if the Partnership 
shall be in default in its performance thereof; (b) shall have 
agreed in a separate writing not to proceed against any of the 
individual general partners of xMountain West Television Company to 
enforce any rights acquired upon its purchase of the notes and in 
the event it proceeds against Mountain West Television Company or 
any of its successors and assigns, Allstate's recourse shall be 
limited to the assets of Mountain *est Televisicr. Company or its 
successors or assigns; and (c) shall have agreed in a separate 
writing unconditionally to indemnify and hold Mountain West 
Television Company and each of its general partners harmless from 
any liabilities incurred as a result of Allstate's failure to 
purchase the notes pursuant to z'r.e ~erms of the r.ote repurchase 
agreements so long as the holders of such notes have complied with 
the procedures set forth in such agreements. 
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S e c t i o n 10,02 OTHER BUSINESS INTERESTS. Each P a r t n e r may have 
other business in t ere s t s and may engage in any other bus iness , 
t rade , profession, or employment whatsoever, on i t s own account or 
in partnership, or as an employee,, o f f i cer , d irector , or stockholder 
of any other Person, provided that no Partner sha l l own any equi ty 
i n t e r e s t in , d i rec t ly or indirectly, or be an o f f i c e r or d i r e c t o r of 
any e n t i t y which owns or operates any t e l e v i s i o n or radio s t a t i o n , 
c a b l e t e l e v i s i o n system, or da i ly newspaper which, when combined 
wi th t h e i n t e r e s t c rea ted hereby, would v i o l a t e the FCC's 
a t t r i b u t i o n or mul t ip l e ownership r u l e s . 
Sec t ion 10.03 NOTTCES. Unless otherwise spec i f i ed in a 
w r i t i n g sent t o the Par tnership , the address of each P a r t n e r for a i 
purposes s h a l l be as s e t forth below. Any n o t i c e s and demands 
r e q u i r e d to be given hereunder sha l l be in w r i t i n g and s ent postage 
p r e p a i d by c e r t i f i e d mail , re turn r e c e i p t reques ted , to such address 
o r a d d r e s s e s and a l so t o A l l s t a t e a t the address spec i f i ed in 
S e c t i o n 2 .06. 
Sec t ion 10.04 CAPTIONS. The Sect ion t i t l e s and c a p t i o n s 
c o n t a i n e d in t h i s Par tnership Agreement a re for convenience only er.d 
s h a l l no t be deemed p a r t of t h i s Par tnersh ip Agreement. 
Sec t i on 10.05 PRONOUNS AND PLURAL. Whenever the c o n t e x t rr.ay 
r e q u i r e , any pronoun used herein sha l l include the corresponding 
mascu l ine , feminine or neuter fc —s and the s i n g u l a r form of ncur.s, 
pronouns and verbs s h a l l include the p l u r a l and the -plura l s h a l l 
i n c l u d e the s i n g u l a r . 
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Section 10.06 ENTIRE AGREEMENT- This Partnership Agreement 
and the Credit Agreement contain the entire understanding among the 
Partners and supersede any prior understandings or written or oral 
agreements between or among any of them respecting the withih 
subject matter. There are no representations, agreements, 
arrangements or understandings, oral or written, between or among 
any of the Partners relating to the subject matter of this 
Partnership Agreement which are not fully expressed herein or in the 
Credit Agreement. 
Section 10-07 FURTHER ACTION- The Partners shall execute and 
deliver all documents, provide all information and take or forebear 
from all such action as may be necessary or appropriate to achieve 
the purpose of the Partnership. 
Section 10.08 BINDING EFFECT- This Partnership Agreement 
shall be binding on and inure to the benefit of the Partners and 
their heirs, executors, administrators, successors, legal 
representatives and assigns. 
Section 10-09 VALIDITY. If any provision of this Partnership 
Agreement is held to be invalid, ~r.e same shall not affect in any 
respect whatsoever the validity of the remainder of this Partnership 
Agreement. 
Section 10.10 GOVERNING LAW. This Partnership Agreement shall 
be governed by the laws of the State of Utah. 
Section 10.11 PERSONAL JURISDICTION. The Partners hereby 
consent to personal jurisdiction in the District of Columbia and 
waive any and all rights they may have to cause any actions or 
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proceedings to be brought or tried elsewhere and any and all 
objections to jurisdiction or venue they might otherwise have to the 
commencement of any suit in the District of Columbia to construe or 
enforce the provisions of this Agreement or to remedy any breach 
thereof. 
Section 10,12 ACCOUNTING METHOD. The Partnership shall use 
the accrual method of accounting for income tax purposes and for 
general accounting purposes. 
Section 10,13 AMENDMENT. This Partnership Agreement may be 
amended or modified only by the affirmative written consent of all 
the Partners. 
Section 10.14 POWER OF ATTORNEY, 
(a) Each Limited Partner hereby irrevocably constitutes 
and appoints tne General Partner as its true and lawful 
attorney-m-facr, in its name, place and stead, to make, execute, 
acknowledge and file a certificate of limited partnership reflecting 
this Partnersnip Agreement and any amendments thereto reflecting 
actions properly taken by the Partners. 
(D) Tr.e power of attorney is coupled with an interest: a~c 
shall survive a~ assignment by any Limited Partner of its interest: 
until such time as the General Partner has taken the action 
necessary or appropriate to effect the substitution of the assignee 
as a Limited Partner inclucing, */_thout limitation, the execution, 
acknowledgment a~d filing c: an amendment to the certificate or 
limited partnership. 
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(c) The power of attorney sha l l , to the extent 
permitted by law, survive any merger, bankruptcy, 
r ece iversh ip or d isso lut ion of a Limited Partner, 
(d) Each Limited Partner shal l execute such 
instruments as the General Partner may request i n order to 
g i v e evidence of, and to effectuate, the granting of t h i s 
power of attorney, whether by executing a separate 
counterpart thereof or otherwise. 
IN WITNESS WHEREOF, this Partnership Agreement i s signed 
on the cay and year f i r s t above written. 
2257 Texas S t r e e t 
Sair Lake City, Utah 84109 
Sicr.ey W. Fouiger 
24 1 North Vine S t r e e t 
Sale Lake City, Utah 84103 
Ogden, Utah 84404 
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(c) The power of a t torney s h a l l , t o t h e e x t e n t 
p e r m i t t e d by law, su rv ive any merger, bankruptcy, 
r e c e i v e r s h i p or d i s s o l u t i o n of a Limited P a r t n e r . 
(d) Each Limited Par tner s h a l l execute such 
i n s t r u m e n t s as \:he General Partner may reques t i n order t o 
g ive evidence of, and t o e f fec tua te , the g r an t ing of t h i s 
power of a t t o r n e y , whether by executing a s epa ra t e 
c o u n t e r p a r t t he reo f or otherwise. 
IN WITNESS WHEREOF, t h i s Partnership Agreement i s s igned 
on t h e day and yea r f i r s t above wr i t t en . 
MVTT Corporation 
2257 Texas S t r e e t 
Sal t Lake City, Utah 84109 
Joseph C. Lee 
2257 Texas Street 
Salt Lake City,JJtah ^84109 
Siiney n. rouiger 
24 1 Sorzh Vine Street 
Salt Lake City, Utah 84103 
Jo-Anne Wong 
80J Third Avenue 
Sal- Lake City, Utah 84103 
George L. Gonzales 
1278 East North 
Ogden, Utah 84404 
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Northstar Communications, Inc, 
1776 K Street, N,W. 
Suite 900 
Washington, D.C. 20006 
By:yj i^r^^^^ 
T i t l e : P^SS^^B)^ 
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Tab 7 
Daniel L. Berraan (A0304) 
Peggy A. Torasic (3879) 
Jonathan L. Hawkins (5966) 
BERMAN, GAUFIN & TOMSIC 
50 South Main, Suite 1250 
Salt Lake City, UT 84144 
Telephone: (801) 328-2200 
Attorneys for Defendants 
IN THE THIRD JUDICIAL DISTRICT COURT 
IN AND FOR SALT LAKE COUNTY, STATE OF UTAH 
JO-ANN W. KILPATRICK, GEORGE 
L. GONZALES, JOSEPH C. LEE, 
DAVID B. LEE, MARILYN D. LEE, 
SIDNEY W. FOULGER, CLAYTON F. 
FOULGER, BRYANT F. FOULGER, 
BRENT K. PRATT, MOUNTAIN WEST 
TELEVISION COMPANY, a Utah 
general partnership, and MWT 
CORPORATION, a Utah 
corporation, 
Plaintiffs, 
v. 
WILEY, REIN & FIELDING, a 
professional law partnership, 
and RICHARD E. WILEY, 
Defendants. 
STATE OF ILLINOIS ) 
: ss. 
COUNTY OF COOK ) 
PAUL RENZE being first duly sworn under oath, deposes and 
states as follows: 
1. I was employed by Allstate Insurance Company's 
("Allstate") Venture Capital Division at the time Allstate invested 
in Northstar Communications, Inc. ("Northstar"), a company created 
AFFIDAVIT OF 
PAUL RENZE 
IN SUPPORT OF DEFENDANTS' 
MOTION FOR SUMMARY JUDGMENT 
Civil No. 900901064CV 
Honorable Glenn K. Iwasaki 
to purchase and operate media properties. After the terms of the 
investment were worked out by Len Batter son, the head of the 
Investment Capital Division, until approximately June of 1988 I was 
responsible for the day-to-day dealings with regard to Northstar. 
I am not currently employed by Allstate. I make this affidavit 
based on my own personal knowledge. 
2. In late spring or early summer of 1986, William 
Lincoln, the President of Northstar, informed me there was a new 
VHF drop-in station, Channel 13, which had been approved for the 
Salt Lake City, Utah market and there was a comparative proceeding 
in which five applicants were trying to obtain the construction 
permit. He also told me the FCC Administrative Law Judge had 
awarded the permit to the applicant Salt Lake Family Television, 
Inc. ("Family") and that he had had some preliminary discussions 
with the second ranked applicant, Mountain West Television Company 
("Mountain West"), who had appealed that adverse ruling to the full 
FCC commission. He asked me to meet with Mountain West to get my 
input on whether Northstar might want to explore the possibility of 
entering into an arrangement with Mountain West to obtain the 
Channel 13 permit by settling with competing applicants and to 
construct and operate Channel 13. 
3. I had one or two meetings with Joseph Lee, Brent 
Pratt, David Lee, and possibly other people affiliated with 
Mountain West. After those meetings, William Lincoln and I agreed 
Northstar should continue to explore the possibility of entering 
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into an arrangement with Mountain West to acquire the Channel 13 
permit by settling with competing applicants and to own and operate 
Channel 13 (the "MWT, Ltd. transaction"). 
4. William Lincoln and I, with Katherine Glakas' 
concurrence, decided to make several written proposals to Mountain 
West and determined what those written proposals would be. 
Attached hereto as Exhibits "1" through "4" are true and correct 
copies of the only written proposals Northstar made to Mountain 
West before the November, 1986 face-to-face negotiations where an 
agreement was finally reached. The business terms in each of those 
proposals were determined by William Lincoln and me. No lawyer at 
Wiley, Rein & Fielding (the "Wiley Firm"), including Richard E. 
Wiley, determined or dictated any business term in any of those 
proposals, including the respective ownership interests of 
Northstar and the Mountain West partners, the amount and timing of 
funding or the right to convert. 
5. William Lincoln, Katherine Glakas, and I had 
numerous discussions with Mountain West between our initial 
introductory meetings in the summer of 1986 and the face-to-face 
negotiations in November of 1986. We negotiated with Ralph Hardy 
of Dow, Lohnes & Albertson ("Dow, Lohnes") on behalf of Mountain 
West, Brent Pratt, Clayton Foulger, Joseph Lee and David Lee. From 
approximately mid-summer 1986 until the MWT, Ltd. transaction was 
consummated in November of 1986, Ralph Hardy was present at most, 
if not all, meetings and discussions to which I was a party. 
3 
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6, Some time in the late summer or early fall ol 1986, 
William Lincoln and I decided that, before Northstar would proceed 
with any further substantive negotiations with Mountain We* ; 
Mountain West had to reach settlements with all the competing 
applicants. It was our belief that until Mountain West reached 
settlements with the competing applicants, our discussions were 
academic because Mountain West could not guarantee it could bring 
the Channel 13 permit to the negotiating table and we did n«>L know 
the economic parameters of our negotiations. We told Mour- 'in West 
that if and when it reached settlements with the competing 
applicants, we could begin serious negotiations to see if * could 
work out a deal. Some time in the fall of 1986, Mountain West 
advised us it had concluded settlements with the number one and 
number three ranked applicants and was having serious negotiations 
with the other two applicants. In November of 1986, Mount^Lii West 
concluded settlements with the two other competing applied-
7. In November of 1986, there were face-to-face 
negotiations between William Lincoln and Katherine Glakas for 
Northstar and the Mountain West partners and their counsel, Dow, 
Lohnes at the Wiley Firm, the law firm representing Northstar in 
the MWT, Ltd. transaction. I did not attend those negotio Lons but 
William Lincoln was in constant communication with me by telephone 
during the negotiations. 
8. Every decision with regard to the substantive terms 
on which Northstar and Allstate would enter into an agreement with 
4 
Mountain West, including the respective ownership interests of 
Northstar and Mountain West, the amount and timing of funding and 
the right and timing for Northstar to convert to general partner, 
was dictated and determined by William Lincoln and me. No lawyer 
at the Wiley Firm, including Richard E. Wiley, ever determined or 
dictated any substantive term on which Northstar and Allstate would 
enter into an agreement with Mountain West, including the 
respective ownership interests, the amount and timing of funding 
and Northstar's conversion rights. 
9. I never committed or promised, and to my knowledqe 
no one from Northstar ever committed or promised Mountain West, 
orally or in writing, that Northstar or Allstate would provide $10 
million in funding. Both William Lincoln and I made it clear from 
the beginning of our discussions with the Mountain West partners, 
David Lee, Brent Pratt and Ralph Hardy, that Northstar could not 
make any commitment to Mountain West without having it formally 
approved by the head of Allstate's Venture Capital Division, the 
head of Allstate's Investment Department and the President of 
Allstate. The only proposals to Mountain West that went through 
the approval process at Allstate are the Proposed Investment, dated 
November 6, 1986, attached hereto as Exhibit "5", and the Deal Memo 
Addendum, dated November 14, 1986, attached hereto as Exhibit "6". 
Each proposal was approved on or about the date of the proposal. 
10. No lawyer at the Wiley Firm, including Barry Wood, 
ever provided me with any information with regard to Mountain West 
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or the Mountain West partners. The Mountain West partners, Brent 
Pratt and David Lee provided me with fairly detailed backgrounds 
about the Mountain West partners and about their desr-'c io secure 
financing to obtain Channel 13 through settlements w.vi h competing 
applicants and to construct and operate Channel 13. Aciditionally, 
I asked for and received from Sidney Foulger his personal financial 
statement. All the information I had with regard to Mountain 
West's settlements with competing applicants came from Ralph Hardy, 
Brent Pratt and William Lincoln. 
11. On approximately November 20, 1986, No. •: hr^ tar and 
Mountain West consummated the MWT, Ltd. transaction. Ni^ .t 
agreement is reflected in the Credit Agreement attached hereto as 
Exhibit "5" and the Partnership Agreement attached heroin as 
Exhibit "6". The Credit Agreement and Partnership Agicement 
reflect the terms, provisions and features to which the-': Mountain 
West partners, William Lincoln and I had agreed. All Die 
substantive terms, provisions and features of the Cred.'i Agreement 
and Partnership Agreement, including the respective ownership 
interests of Northstar and the Mountain West partners, the amount 
and timing and funding and Northstar's conversion rights, were 
determined by William Lincoln for Northstar and me fd ALlstate or 
by the Mountain West partners. The respective ownership interests 
of the parties, the amount and timing of Northstar's funding and 
Northstar's conversion rights reflected in the Credit Agreement and 
Partnership Agreement were determined by William Lincoln and me and 
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agreed to by the Mountain West partners. No lawyer at the Wiley 
Firm, including Richard E. Wiley, determined or dictated any 
substantive term, provision or feature of the Credit Agreement or 
Partnership Agreement, including the Respective ownership interests 
of Northstar and the Mountain West partners, the amount and timing 
of funding and Northstarfs conversion rights. Richard E. Wiley did 
not negotiate and was not involved in the negotiations of the MWT, 
Ltd. transactions. He did not draft or participate in the drafting 
of any proposal agreement in the MWT, Ltd. transaction. 
12. Under the Credit Agreement and Partnership 
Agreement, Northstar and the Plaintiffs MWT Corp., Joseph Lee, 
Sidney Foulger, Jo-Ann Kilpatrick and George Gonzales each owned 
interest in a newly formed limited partnership, MWT, Ltd., which 
was to own the Channel 13 permit once it was awarded to Mountain 
West. The parties' respective interests in MWT, Ltd., as reflected 
in the Credit and Partnership Agreements, were that Northstar owned 
49% and the Mountain West partners and MWT Corp. owned 51%. MWT 
Corp. initially was the sole general partner, but Northstar had the 
right to convert to sole general partner after the station began 
operation. 
13. In return for their interests in MWT, Ltd., each of 
the parties to the agreements had to make certain commitments. 
Northstar was required to provide the following funding to MWT, 
Ltd. to finance the settlements with the competing applicants and 
provide initial start-up capital: (1) a loan in the aggregate 
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principal amount of $3,566,667; (2) an initial capital contribution 
of $233,333; (3) a capital contribution upon conversion of $500,000 
and (4) Allstate's agreement to purchase promissory notes in the 
amount of $1.7 million which evidence part of Mountain West's 
obligation under the settlement agreements. In the event 
additional financing was required after conversion, Northstar was 
required to use its "best efforts" to secure non-recourse 
financing. Sidney Foulger, in return for b:\s Class A limited 
partnership interest, was required to provi ie the following funding 
to MWT, Ltd.: (1) a loan in the aggregate principal amount of 
$2,600,000 and (2) a capital contribution of $100,000. Sidney 
Foulger, Joseph Lee, George Gonzales, Jo-Ann Kilpatrick, and MWT 
Corp. in exchange for their Class B interests were required only to 
contribute Mountain West's application for Channel 13 to MWT, Ltd. 
14. After Mountain West and William Lincoln and I had 
agreed on the substantive terms, provisions and features of the 
Credit Agreement and Partnership Agreement, including the 
respective ownership interests of Northstar and Mountain West, the 
amount and timing of funding and the right to and timing of 
conversion, Katherine Glakas and William Lincoln took the agreement 
to the Northstar board for ratification. Based on William 
Lincoln's recommendation, the Northstar board unanimously voted to 
ratify his action in agreeing to the terms of the Credit Agreement 
and Partnership Agreement on behalf of Northstar. 
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15. When the MWT, Ltd. transaction closed, Allstate 
provided Northstar with $2,000,000 to fund the escrow for the 
settlement with Family. 
16. On December 18, 1986, the FCC approved Mountain 
West's settlements with the four competing applicants and granted 
the Channel 13 permit to MWT, Ltd. 
17. Some time in late February of 1987, William Lincoln 
called and advised me Clayton Foulger had announced at an MWT, Ltd. 
partnership meeting Sidney Foulger was not going to meet his 
obligation under the Credit Agreement and Partnership Agreement to 
loan MWT, Ltd. $2.5 million. That news was totally unexpected and 
meant MWT, Ltd. did not have the funds to construct Channel 13. At 
that time Northstar, pursuant to the terms of the Credit Agreement 
and Partnership Agreement, had made the total eguity contribution 
it was required to make. It had made a capital contribution of 
$233,333, loaned MWT, Ltd. $3,366,667 and Allstate had entered into 
the Note Repurchase Agreements with the competing applicants to 
take the Mountain West partners off-the-hook for over $1 million in 
payments. 
18. Within a couple of days after William Lincoln gave 
me the news about Sidney Foulger's default, we had a meeting at the 
offices of Allen, Nelson, Hardy & Evans, Mountain West's lawyers in 
Salt Lake City, Utah. That meeting was attended by Joseph Lee, Jo-
Ann Kilpatrick, George Gonzales, Clayton Foulger, William Lincoln, 
me and Ralph Hardy. At that meeting there were discussions 
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regarding the options available to MWT, Ltd. to get on the air. Wo 
discussed not having enough money now to build the station, a 
possible joint venture with Channel 14, a possible purchase of 
Channel 20, and building the station and selling it. After a 
discussion of those options and negotiations with the owner of 
Channel 20 over the phone, everyone at the meeting voted to offer 
to purchase Channel 20 for $30 million. Ralph Hardy drafted an 
offer to purchase Channel 20 and Joseph Lee signed the offer on 
behalf of MWT Corp., the general partner of MWT, Ltd. 
19. Dow, Lohnes represented MWT Corp., MWT, Ltd. and t)^. 
Mountain West partners in the negotiations to purchase Channel 20. 
Dow, Lohnes negotiated the letter of intent that was signed with 
Adams T.V. of Salt Lake City, Inc. ("Adams") in March of 1987 and 
drafted that letter of intent. Dow, Lohnes negotiated with Adams 
over the Asset Purchase Agreement and prepared the first draft of 
that agreement. Dow, Lohnes negotiated with Adams over the Escrow 
Agreement, Covenant Not to Compete, the Security Agreement and 
Warranty Deed. MWT Corp., the general partner of MWT, Ltd., 
authorized MWT, Ltd. to purchase Channel 20 and signed the 
agreements to purchase Channel 20 on behalf of MWT, Ltd. Notice to 
MWT Corp. under the Channel 20 purchase agreements were to go to 
Dow, Lohnes. Dow, Lohnes issued an opinion letter for MWT, Ltd. 
for that transaction. 
20. All the partners of MWT, Ltd., including Plaintiffs 
and their counsel Ralph Hardy, made extensive efforts to look for 
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financing to purchase Channel 20. William Lincoln negotiated the 
basic commitment with Aetna Life Insurance Company ("Aetna") to 
finance the purchase of Channel 20 with a $22,5 secured note to 
Aetna, Once William Lincoln negotiated the basic terms with Aetna 
and Plaintiffs reviewed and approved those terms, Dow, Lohnes 
negotiated and finalized the documents with Aetna- MWT Corp., the 
general partner of MWT, Ltd., authorized MWT, Ltd. to finance the 
purchase of Channel 20 through Aetna and signed the agreements with 
Aetna on behalf of MWT, Ltd. Dow, Lohnes issued an opinion letter 
for MWT, Ltd. for that transaction. 
21. The Wiley Firm did not make the decisions to 
purchase Channel 20, or as to the purchase price MWT, Ltd. would 
pay to purchase Channel 20, or as to the amount or terms of 
financing of that purchase through Aetna. The Wiley Firm did not 
provide any legal services or advice to Northstar with regard to 
the decisions to purchase Channel 20, or as to the purchase price 
or as to the amount or terms of financing that purchase through 
Aetna. The Wiley Firm did not negotiate and was not involved in 
the negotiations with Adams or Aetna, other than with regard to the 
collateral agreements Northstar had to approve as a limited 
partner. 
22. Richard E. Wiley did not make the decisions to 
purchase Channel 20, or as to the purchase price MWT, Ltd. would 
pay for Channel 20 or as to the amount or terms of financing that 
purchase through Aetna. Richard E. Wiley did not provide any legal 
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services or advice with regard to the decisions to purchase Channel 
20, or as to the purchase price or as to the amount or terms of 
financing that purchase through Aetna. Richard E. Wiley did not 
negotiate and was not involved in the negotiations with Adams or 
Aetna. 
23. After the agreements in principal with Adams had 
been reached and agreed to by MWT, Ltd. and MWT Corp., the 
Northstar board unanimously voted to ratify William Lincoln's 
consent to MWT, Ltd.'s liability to Adams and later voted to ratify 
collateral agreements effecting Northstar's interest as a limited 
partner. 
24. The purchase of Channel 20 closed in October of 
1987. In November of 1987, Channel 13 went on the air. 
25. In December of 1987, Northstar exercised its rights, 
in accordance with the terms of the Credit Agreement and 
Partnership Agreements to become the sole general partner of MWT, 
Ltd., contingent on FCC approval. The FCC approved the conversion 
in March of 1988 and Northstar became the sole general partner of 
MWT, Ltd. in May of 1988 when it paid $500,000, as required. 
Plaintiffs in this action objected to the timing of conversion and 
tried to persuade Northstar to delay conversion. 
26. William Lincoln and I made the decision that 
Northstar should exercise its right to convert in December of 1987, 
as permitted by the Credit Agreement and Partnership Agreement. 
William Lincoln and I also made the decision Northstar would in 
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fact convert to general partner if the FCC approved our 
application- We made that decision over objections from Plaintiffs 
because we thought it was in the best interest of MWT, Ltd- to do 
so; Aetna Life Insurance Company, which provided the funding to 
purchase Channel 20, required that Northstar convert to general 
partner as soon as possible under the Credit Agreement and 
Partnership Agreement; and the Mountain West partners did not 
demonstrate any legitimate business reason to delay conversion. 
The Northstar directors unanimously voted to ratify William 
Lincoln's decisions to convert Northstar to general partner and at 
to the timing of conversion- That ratification occurred after 
William Lincoln sent notice to Plaintiffs that Northstar was 
exercising its right to convert to general partner. 
27. No lawyer at the Wiley Firm, including Richard E. 
Wiley, made the decisions for Northstar to exercise its right to 
convert or as to the timing of conversion. 
28. Throughout my dealings with Richard E. Wiley and th 
Wiley Firm, Allstate represented itself, Richard E. Wiley acted as 
a director of Farragut and Northstar, and the Wiley Firm 
represented Farragut and Northstar and where their interest did not 
conflict with Mountain West, provided FCC services to Mountain Wes 
and MWT, Ltd. 
29. I know of no conduct by Richard E. Wiley or the 
Wiley Firm that caused any damage or injury to any Plaintiff in 
this action. 
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DATED this AJ* day of December, 1993 
^ f ? 
PAUL RENNET 
SUBSCRIBED AND SWORN to before me this day of 
December, 1993. 
My Commission Expires: 
&Muc-Z , /?f_r 
I "OFFICIAL SEAL" 
) E. LAWRENCE HfCKEY 
- Notary Public. State of Illinois 
'"'v Commission Expires 10/2/95 
Jotary P esiding a t : 
Cf&eC S&te) TZiv&Z. Cjf-icttfc 6P6O£ 
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CERTIFICATE OF SERVICE 
THIS IS TO CERTIFY that a true and correct copy of the 
foregoing AFFIDAVIT OF PAUL RENZE IN SUPPORT OF DEFENDANTS* MOTION 
FOR SUMMARY JUDGMENT was hand-delivered, this ( 3 ^ day of 
December, 1993, to: 
Rex E, Madsen, Esq. 
Snow, Christensen & Martineau 
10 Exchange Place, #1100 
Salt Lake City, Utah 84111 
385\renzeaff 
15 
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NORTHSIAR 
June 25, 1986 
Mr. Barry Wood 
Wiley & Rein 
1776 K S t . , N.M. 
Suite 1100 
Washington, O.C. 20C06 
Dear Barry: 
Enclosed for your review is a proposal l i s t i ng major terms and 
conditions which could be the basis of a jo in t venture between 
Mountain West and Northstar. The proposal ref lec ts several basic 
considerat ions: 
Timing: There is a window of opportunity for Channel 13; the 
passage of time will only encourage new "competition and thereby 
jeopardize the potential value cf Channel 13. Assuming there 
is an economic solution to the current legal impasse i t is 
extremely important to act quickly, Equally as important is 
the ab i l i ty to build the station as well as manage al l the 
issues of a s tar t -up (e.g. staffing, program acquisi t ion, 
promotion, sales and market ing. . . ) . Given i t s financial 
resources and operational expertise. Northstar can exoedite the 
sign-on and insure that the s ta t ics real izes i t s full economic 
po ten t ia l . 
Management: Independent television is a uniquely management 
intensive business. Consequent"..-, tr.e issue of management 
control and the decisions which i-ract station operations will 
have an enormous effect on Channel 13's competitive market 
posit ion and ultimate equity appreciation. 
Investment a t Risk: The total capi tal izat ion of Channel 13; 
including ( i ) the buy-out ( i i ) caoitai investment ( i i i ) 
operating losses and (iv) working caoitai will be s ignif icant ly 
grea ter than or ig inal ly envisioned y/ Mountain.West. Currently 
we estimate the total capital ization to ranee from S13 to S15 
mil l ion . As the sole cash investor Northstar will bear the 
en t i r e economic r i sk . 
NORTHSTAR COMMUNICATIONS. INC 
SUITE 900. ITT6 K STREET. N.W.. WASHINGTON. O.C 20006-2301 
C02)429-o2! 
XOO8644 
Mr. Barry Wood, 2. June 25, IS35 
Finally it should be noted that the economic provisions of the 
proposed agreement between Mountain West and Northstar would only 
come into effect upon the successful buy-out of all the competing 
applicants for Channel 13 and the FCC grant of the CP to the new 
Mountain West/Northstar Company. 
I look forward to Mountain West's response. If you have any 
questions and/or comments please oo not hesitate to call. 
Sincerely, . 
William Macrf. Lincoln 
WMacOL/msf 
cc: Chuck Kadlec 
Katherine Glakas 
Paul Renze 
X00864S 
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NORTHSTAR 
Proposed Term Sheet to Mountain West 
A. Structure 
The joint venture between Mountain West and Northstar would be set up 
as a stock held corporation {"NewCo."): 
Stock Allocation 
Mountain West would receive 100% of the voting common stock. 
Northstar would receive 100% of voting preferred and non-
voting convertible preferred stock. 
Voting Rights 
Mountain West will have voting rights equal to 5G% of total 
voting shares. 
Northstar will have voting rights equal to 40%; however after 
Channel 13 sign-on, Northstar would have the right to convert 
all or part of its non-voting preferred stock up to 80% of 
the total voting stock both comr.on and ^referr^d. 
NORTHSTAR COMMUNICATIONS, INC. 
SUITE 900. l~6 K STREET. N.W^ WASHINGTON. D.C 3X306-2304 
«»**«! X00S646 
Board of Directors 
Northstar's representation on the Board would be in 
proportion to its voting stock shares. 
Mountain Vest's representation on the Board would be equal to 
Northstar's. 
In addition, there would be one outside Oirector on the Board 
mutually acceotable to Northstar and Mountain West. 
3. Capitalization 
The new company formed by Mountain West and Northstar would assume all 
obligations and liabilities in the course of buying out the other 
applicants as well as operating the station. 
All cash, debt guarantees and/or subordinate guarantees required by the 
company to buy out the other applicants as well as conduct normal 
business operations would be provided by Northstar. 
C. Management 
Pursuant to their FCC application, the principals of Mountain West 
would participate in the day-to-day management of Channel 13. However, 
Mountain West would agree to accept a management presence and/or 
management assistance from Northstar. 
Northstar wou^c also provide on-going management consulting and 
financial monitoring services on behalf of Channel 13. Such services 
will be paid by Channel 13 in the normal course of business. 
Z 
X008647 
The company would produce a Business Plan mutually acceptable to 
Mountain West and Northstar which would set for th s ta t ion ob jec t ives , 
operat ing st rategies and f inanc ia l pro ject ions. 
0. Buy-Out Provisions 
At Closing 
Northstar would be w i l l i n g to purchase any or a l l o f the equi ty 
i n te res ts in Mountain West. The purchase of such equi ty in te res ts 
would be in the form of options exercisable at some point a f te r s ign-
on. 
Five Years Af te r Sign-On 
Ei ther par ty can es tab l ish a value for i t s equity i n te res t in NewCo. 
whereupon the other par ty has an obl igat ion exercisable w i th in n inety 
(90) days to buy or sel.l respective equity shares from or to the other 
party as the case may be. I f the party who receives the o f f e r to se l l 
can not close both par t ies agree to se l l the i r combined equi ty 
in te res ts to a t h i rd party for a price equal to or bet ter than the 
o r i g i na l value. 
£. Cash D is t r i bu t i ons 
A l l cash d i s t r i b u t i o n s from the net proceeds of Channel 13's business 
operat ions and/or sale and/or re -cap i ta l i za t ion would be on a 
preference bas is : 
The preferred stock shareholder would be paid the fo l l ow ing : 
o Amounts equaling the i r cash investment, debt 
3 
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committments and/or contingent liabilities less any such 
debt or note reductions discharged by Channel 13 in the 
normal course of business, 
o A coupon payable to the preferred stock shareholder 
equal to 15% per year compounded quarterly on the total 
cash investment. 
Remaining cash would be distributed per the following 
percentages: 
o Mountain West: The value of Mountain West's common 
stock defined as the cash present value accepted by 
Family (reduced pro-rata by any options exercised by 
Northstar); divided by the total capitalization of 
Channel 13. The total capitalization of Channel 13 
will include Northstar's total cash investment, debt 
committments and/or contingent liabilities. 
o Northstar: Northstar will receive the reciprocal 
percentage allocated to Mountain West. 
o Management: In :r,e even: "anage.7.ent other than the 
principals of Mountain West or Northstar are aliocatec 
an equity interest in Channel 13 such an interest will 
be derived from a pro-reta reduction of both Mountain 
West and Northstar's cash c". stributicn zercentaces. 
4 
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NORTHSTAR 
July 14, 1985 
Northstar Proposals 
Assumptions 
1. Northstar cash investment totals $8 nillion. 
2. PP&E investment totals $4 million financed over a five year lease. 
3. Buy-out totals $5 million; $1 million down, balance paid over five 
years; no carrying charges. 
4. All debt secured by the station. 
NORTHSTAR COMMUNICATIONS. INC. 
SUITE 900, 1776 KSTRJEET. N.W.. WASHINGTON. OX. 20006-2304 Q^A 
(202)429-7321 
Proposal A 
1, Terms 
A- Cash Payments 
Preference distributions 
(i) Northstar's cash investment. 
(ii) A coupon on that investment equal to 12% compounded 
annually. 
(iii) Additional cash such that Northstar realizes a 30% 
annualized rate of return. 
Pro-rata distributions 
(i) 50% Northstar 
(ii) 50% Mountain West 
B. Stock Options: If any stock is sold by the Mountain West 
stockholders, Northstar wants the right to acquire at least 50% 
of the offered stock per the same terms and conditions. 
2. Economic Benefits for Mountain West 
(Dollars in Millions) 
Re-cap Multiples 
8 9 10 II 12 
Re-cap value: $61.1 S68.3 $75.5 $82.7 $89.9 
(end of 5th year) 
Mountain West pro-
rata cash distribution: 15.7 19.3 22.9 26.5 30.1 
2 
Proposal B 
1. Terras 
A, Cash Payments 
Preference distributions 
(i) Northstar's cash investment, 
(ii) A coupon on that investment equal to 12% compounded 
annually. 
(iii) Additional cash divided 90% Northstar 10% Mountain West; 
such that Northstar realizes a 30% annualized rate of 
return. 
Pro-rata distr ibutions 
( i ) 60% Northstar 
( i i ) 40% Mountain West 
B, Stock Options: If any stock is sold by the Mountain West 
stockholders, Northstar wants the right to acquire at leas t 50% 
of the offered stock per the same terms ^nd conditions. 
2* Economic Benefits for Mountain West 
(DolUrs in Millions) 
Re-cap Multiples 
_8_ _9_ 10 11 12 
RQ-cap value: $61.1 $68.3 $75.5 $82.7 $89.9 
(Qnd of 5th year) 
Mountain West preference 
and pro-rata distribution: 13.0 15.9 18.8 21.7 24.6 
3 
NORTHSTAR 
July 31, 1986 
Mr. Brent K. Pratt 
Vice President 
Foulger Pratt Construction, Inc. 
Two Research Place 
Rockville, MD 20850 
Dear Brent: 
Enclosed for your review are the following revised schedules: 
o Projected Statement of Earnings 
o Projected Cash Flow/(Loss) 
o Projected Depreciation Schedule 
o Projected Re-capitalization and Cash Distribution Schedules for 
Years 3, 4 and 5 (i.e. 1990, 1991 and 1992 repetitively) 
The "Projected Statement of Earnings" and "Projected Cash Flow/Loss" 
schedules reflect new capitalization assumptions: 
53.0 million in senior bank borrowing 
$6.6 million of cash equity; the cash equity would be paid-in as 
follows: 
1986/87 $4.2 million 
1988 $2.4 million 
The bank debt figure is based on informal conversations with certain 
broadcast lenders with whom Frazier, Gross & Kadlec/Northstar have a 
relationship. The bank debt assumption should not be construed as a firm 
commitment but, at this time, we believe non-recourse bank financing is 
possible. 
The "Projected Re-capitalization and Cash Distribution" schedules set 
forth a range of cash payments to Mountain West from $10.2 million to 
$22.1 million depending on what, year the station is re-capitalized/sold 
and at what value. The distribution of cash is based on Northstar's most 
current offer: 
o Preference payments to Northstar which include its cash investment 
plus a 15% coupon on that investment compounded annually. 
o Pro-rata payments of the next $6 million; 50% to Mountain West, 50% 
to Northstar. 
o Pro-rata payments of remaining cash; 25% to Mountain West, 75% to 
Northstar. 
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NORTHSTAR COMMUNICATIONS. INC. smo^r-
Mr. Brent K. Pra t t , 2 July 31, 1986 
This proposal assures that Mountain West begins sharing in the available 
cash given the stat ion has a re -capi ta l iza t ion/sa le value in excess of the 
following: 
Year 3 S 9.5 million 
Year 4 $10.9 million 
Year 5 $12.6 million 
Futhermore, except for re-capturing i t s cash investment and a 15X coupon, 
Northstar has disposed of the preference distribution as a means of 
guaranteeing a specified rate of return. The unbundling of the preference 
d i s t r ibu t ion also, to a large degree, minimizes the compounding problem 
claiming larger percentages of cash in l a t e r years. 
If you have any questions please do not hes i ta te to c a l l . 
Sincerely, 
Vjs j*~- ^ ^ ^ — " 
William MacD. Lincoln 
President 
WMacDL/msf 
Enclosures (6) 
SG327S 
3i-Jul-86 Projected Statement of Earnings 
Ket Hofl-KetKork Revenges 
Audience Share 
Harket Revenue Share 
Oversell 
CAGR 
Pre-Op 1987 1983 1989 1990 1991 1992 1993 1983-1993 
n/a 73,300 82,096 90,306 99,336 109,270 122,382 134,620 10,41 
n/a a/a 71 91 111 121 121 12Z 
fl/a 31 81 111 131 141 141 141 
fl/a A/a 1.15 1.20 1.20 L20 1.20 L 2 0 
Station Hat Revenues 
Operating Costs 
Prograacing 
^T. '< Adain. 
Sub Total 
Operating Profit/ tass) 
Profit Margin 
all 2,199 6,609 9,753 13,112 15,735 17,623 19,335 21.01 
250 1,200 2,880 3,456 4,147 4,977 5,972 7,166 20.01 
750 1,500 3,240 3,499 V ' * 4,081 4,408 4,761 8.01 
1,000 2,700 6^120 6,955 -^926 T,m 10^380 11^927 14.11 
(TTOOO) 1501) _ 45? 2J98 5^iii 6^ 677 7^243 7^453 72.41 
n/^ -231 71 291 401 421 411 381 
Operating rrsiit/(Loss) 
(-) Depreciation 
3IT 
(-) Senior Debt Interest 
[-) Equipient Lease !ni=rest 
[-) E«y-Qut Interest 
13 T 
[-1 Taxes 
let Profit/(Loss) 
(1,000) (501) 4S9 2,7^2 5/:E^ 6,677 7,243 7,458 
0 (5361 (836) (866) (900) (933) (979) (1,0231 
(1,000) (1,037) (547) i,932 4,254 5,739 6,265 6,435 
0 (330) (330) (330) III}) (220) (110) 0 
0 (292) (23=) (!£0) CHS} (42) 0 0 
0 0 0 0 v 0 0 0 
(I~000) (K659) "(916) 1^422 3^41 5^477 6~155 6^435 
0 0 0 0 (344) (2,739) (3,077) (3,218) 
(1,000) (1,659) (916) 1,422 2,997 2,739 3,077 3,218 
S03277 
-Jul-86 Projected Cash F W d o s s ) 
Net Profit/doss) 
Cash Adjustients 
U) Senior Debt 
(+) Depreciation 
(-1 Acc'ts. Rec. 
(-) Capital Reinvestment 
(-1 Principal Repayments 
Senior Kate 
Equipaent Lease 
Buy-Qut 
Cash Adjustieat Total 
Net Cash Row/(Loss) 
Cumulative Cash Flo*/(lass) 
Debt Outstanding 
Senior Kote 
Equiptent Lease 
Buy-Out 
Total Debt 
Pre-Op 1987 1988 1989 
(1,000) (1,659) (916) 1,422 
3,000 0 0 0 
0 536 836 866 
0 (550) (1,102) (786) 
0 (0) (200) (225) 
0 0 0 0 
(1,000) (482) (535) (593) 
(2,500) (500) (500) (500) 
"(500) "(996) (1^2) (1,238) 
(1^500) (2^655) (2^418) 184 
(1,500) (4,155) (6,572) (6,389) 
3,000 3,000 3,000 3,000 
3,000 2,518 1,933 1,320 
2,500 2,000 1,500 1,000 
8^500 7~51B 6~4S3 5^390 
1990 1991 1992 1993 
2,997 2,739 3,077 3,218 
0 0 0 0 
900 933 979 1023 
(840) (656) (472) (441) 
(250) (275) (300) (325) 
(1,000) (1,000) (1,000) 
(659) (732) 0 0 
(500) (500) 0 0 
(2^349) (2^225) 1793) ISI 
_ 6 4 8 514 2^284 3^475 • 
(5,741) (5,227) (2,943) 532 
2,000 1,000 0 0 
731 0 0 0 
500 0 0 0 
57231 1^000 0 0 
SG3278 
-Jul-36 Projected Depreciation Schedule 
Pre-Op 1987 
Buy-Qut 
Initial Construction 
Capital Reinvestient 
1787 
1988 
1989 
1990 
1991 
1992 
1993 
Total DeprscU:::r, 
Original Oeprec. 
Aaotint Life 
(Years) 
5,000 20 
4,000 7 
1988 1989 1990 
1987 1988 1989 
250 250 250 
286 571 571 
1991 
1990 
250 
571 
1992 
1991 
250 
571 
1993 
1992 
250 
571 
1993 
250 
571 
0 i 
200 
225 1 
750 ] 
275 ] 
30* 
325 1 
1 0 
1 0 
J 0 
1 0 
1 0 
1 0 
J 0 
536 
0 
14 
0 
0 
0 
0 
0 
83c 
0 
29 
16 
0 
0 
0 
0 
866 
0 
29 
32 
i* 
0 
0 
0 
900 
0 
29 
32 
36 
20 
0 
0 
933 
0 
29 
32 
36 
39 
21 
5 
979 
0 
29 
32 
36 
39 
43 
23 
1023 
S03279 
l-Ju!-86 Projected Re-capitalization and Cash Distribution End of X^ic 3 
Re-capitalization Multiple 
Operating Profit/(Loss) 
Re-capitalization Value 
(+) Accounts Receivable 
(+) CuflulatiYe Positive Cash Fla« 
(-) Outstanding Oebt 
Senior Mote 
Equipaent Lease 
Buy-out 
Total Re-capitalization Value 
Multiples 
8 9 10 11 12 
5,186 5,186 5,186 5,186 5,186 
41,488 46,674 51,860 57,046 62,232 
3,278 3,278 3,278 3,278 3,278 
832 832 832 832 832 
(2,000) (2,000) (2,000) (2,000) (2,000) 
(731) (731) (731) (7311 (731) 
(500) (5001 (500) (500) (500) 
U,367 49,553 54,739 59,925 65,111 
Preference Distribution 
Cash Inyestaent 
Coupon 
Total Preference 
Excess Cash 
No. 1 Pro-Rata Distribution 
Mountain Hast (501) 
Karthstar (501) 
Sub TGtal 
Retaining Cash 
No. 2 Pro-Rata Distribution 
Mountain Xest (251) 
Northstar (751) 
(6,572) (6,572) (6,572) (6,572) (6,572) 
(2,944) (2,9441 (2,944) (2,9441 (2,944) 
(9^16) (9*516} (9~516) i7%5ib) (9~5I6) 
34~iil 40~037 45~223 50^409 5~~595 
(3,000) (3f0O0) (3,000) (3,0001 (3,000) 
(3,0001 (3,0001 (3,0001 (3,0001 (3,0001 
(6~000) (6,0001 (6~0001 (^0001 (6~000) 
28^851 34^037 39~223 44~409 49~595 
(7,213) (8,509) (9,806) (11,1021 (12,399) 
(21,638) (25,527) (29,417) (33,306) (37,196) 
Total Distr ibut ion 
Mn«nf>.;« U*-l-
S032Rn 
-86 Projected Re-capitalization and Cash Oistributian End af Year 4 
Re-capitalization Multiple 
Operating Profit/doss) 
Re-capitalization Value 
(*) Accounts Receivable 
(*1 Cuiulative Positive Cash Flow 
(-) Outstanding Debt 
Senior Hate 
Equip tent Lease 
Buy-out 
Total Re-capitalization Value 
Multiples 
8 9 10 11 12 
6,677 6,677 6,677 6,677 6,677 
53,414 60,091 66,767 73,444 80,121 
3,934 3,934 3,934 3,934 3,934 
1,345 1,345 1,345 1,345 1,345 
(1,000) (1,000) (i,00O) (1,000) (1,000) 
(0) (0) (0) (0) (0) 
(0) (0) (0) (01 (0) 
58,693 65,370 72,047 78,723 85,400 
Preference Distribution 
Cash Investment 
Coupon 
Total Preference 
Excess Cash 
,Vo. I Pro-Rata Distribution 
fountain Nest (501) 
Korthstar (50Z) 
Sub Total 
Retaining Cash 
Ko. 2 Prc-Hata Distribution 
fountain Vest (251) 
Horthstar (751) 
(6,572) (6,5721 (6,572) (6,5/2) (6,572) 
(4,371) (4,371) (4,371) (4,371) (4,371) 
(10,943) (10,943) (10,943) (10,943) (10,943) 
47J50 54^ 426 61JQ3 67^780 74^ 457 
(3,000) (3,000) (3,000) (3,000) (3,000) 
(3,000) (3,000) (3,000) (3,000) (3,000) 
(6,000) (6,000) (6^000) (6^000) (6^000) 
41,750 43,<26 5V03 6^780 68~457 
(10,437) (12,107) (13,776) (15,445) (17,114) 
(31,312) (36,320) (41,327) (46,335) (51,342) 
Total Distribution 
fountain Vest 13,437 15,107 16,776 18,445 20,114 S03281 
-iul-86 Projected Re-capitalization and Cash Distribution End of Year 5 
Re-capitalization Multiple 
Operating Profit/doss) 
Re-capitalization Value 
(*) Accounts Receivable 
(+) Cumulative Positive Cash flow 
(-) Outstanding Debt 
Senior Nate 
Equipcent Lease 
8uy-out 
Total Re-capitalization Value 
Multiples 
8 9 10 11 12 
7,243 7,243 7,243 7,243 7,243 
57,945 65,188 72,431 79,674 86,917 
4,406 4,406 4,406 4,406 4,406 
3,629 3,629 3,62? 3,629 3,629 
(0) 
(0) 
(0) 
(0) 
(0! 
(0) 
(0) 
(0) 
(0) 
(01 
(01 
<0) 
(0) 
(0) 
(0) 
65,980 73,223 80,466 87,709 94,952 
Preference Distribution 
Cash Inyesttent 
Cauacn 
Total Preference 
Excess Cash 
(6,572) (6,572) (6,572) (6,572) (6,572) 
(6,013) (6,013) (6,013) (6,013) (6,013) 
U2^585) (12~5a5) (12^35) (1^585) (12^535) 
53^394 60,637 67,3E0 75,123 82,366 
No. 1 Pro-rata Distribution 
Mountain West (501) 
Ncrthstar (50Z) 
Sub Total 
Reaaining Cash 
(3,000) (3,000) (3,000) (3,000) (3,000) 
(3,000) (3,000)^ (3,000) (3,000) (3,000) 
(6,000) (6,000) ii>,300) (6,000) (6,000) 
47~394 54^ 637 6^350 69^ 123 76^366 
No. 2 Pro-Rata Distribution 
Mountain Hest (251) 
Northstar (751) 
(11,349) (13,659) (15,470) (17,281) (19,092) 
(35,546) (40,978) (46,410) (51,843) (57,275) S032S2 
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76G 15A3T 3M) .SOUTH 
UALT LAKE CITY, UTAH 34102 
DRAFT 
October , 1986 
Mountain West 
2257 Texas Street 
Salt Lake City, Utah 84109 
Attn: Joseph Lee 
Re: Settlement of Comparative Proceeding at 
Salt Lake City, Utah and Investment in 
Mountain West 
Gentlemen: 
This letter sets forth the agreement under which 
Northstar Communications, Inc., a Delaware corporation 
("Northstar") and Sidney Foulger ("Foulger" )A will provide to 
Mountain West, a Utah partnership ("Mountain West"): 
1). financing for settlement of comparative proceedings 
before the Federal Communications Commission ("FCC") for the 
issuance of a construction permit to establish a VKF 
television station to be licensed to Salt Lake City, Utah 
(the "Station"); and 2). start-up capital. This agreement 
will be further implemented by one or more definitive 
agreements, as referred to below, providing, amor.: other 
things, for: 1). loans by Northstar and Fougler to-Mountain 
West, 2 ) . the acquisition by Northstar of certain classes of 
partnership units in Mountain West, and 3 ) . the acquisition 
OL* 0 3 4 9 1 
TFDO2/NORTHS -c 
Mountain West 
O c t o b e r , 1986 
Page 2 
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by F o u g l e r , now a g e n e r a l p a r t n e r i n Mountain West, of s$$\ \$ * 
l i m i t e d p a r t n e r s h i p u n i t s in Mountain West. 
Jn 
1. Northstar agrees to loan) Mountain West a maximum of 
Seven Million Dollars ($7,000,000) (the "Northstar Loan") to 
fund the settlement with the competing applicants and to 
provide start-up capital to Mountain West. Funding of the 
Northstar Loan shall occur as follows: 
/4 */0> 
^ 
a . One Mi l l i on Four Hundred Thousand D o l l a r s 
^ ($1 ,400 ,000) to be pa id by d e p o s i t of a l e t t e r 
of c r e d i t [or wire t r a n s f e r of immedia te ly 
a v a i l a b l e funds] with as escrow 
agen t on or before , 1986 ( t h e 
" I n i t i a l I n s t a l l m e n t " ) . Nine Hundred Thousand 
D o l l a r s ($900,000) ( the "Second I n s t a l l m e n t " ) 
to be advanced to Mountain West by d e p o s i t of 
a l e t t e r of c r e d i t (or wire t r a n s f e r of 
immediately a v a i l a b l e funds] on o r b e f o r e 
\ December 31 , 1986. Both the I n i t i a l I n s t a l -
lment and the Second Ins ta l lment : s h a l l be 
employed by Mountain West to s e c u r e payments 
r e q u i r e d by the terms of the s e t t l e m e n t a g r e e -
ments with competing a p p l i c a n t s for the c o n -
0L& 0 3 * 9
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TFD02/NORTHSTAR-C 
Mountain West 
October , 1986 
Page 3 
struction permit to build the Station. The 
obligation of Mountain West to repay the 
Initial Installment and the Second Installment 
shall be evidenced by a promissory note in the 
<i» «dv>~W form attached hereto as Appendix A and in the 
original principal amount of $2,300,000 (the 
"Northstar Note"). The Northstar Note shall 
77; ' \ ~) be secured by the personal guaranteed of the, 
p^>^: / ^ I — 2— -
I ^ ^ ° ^ : ^ \ | {partners jbf Mountain West and a pledge of a-JJl \ 
i£z>~)r4 ^ > ! v:f the partnership interests of the partners j J ^ ^ ^ 
L — _ -J I \ ^\: . 
»fr of Mountain West. Forms of the guarantee and 
pledge are attached hereto as Appendices B and! 
C. Prior to execution of this agreement, the J .>*o 
partners of Mountain West have delivered to I ?* 
Northstar copies of their personal financial 
statements upon which Northstar has relied in 
making the Initial and Second Installments and 
in agreeing to the advances set forth in 
subparagraph (b) hereof. Interest on the 
unpaid principal balance of the Northstar Note 
shall accrue at an annual rate of 10%. The 
Northstar Note^would) be payable on demand 180 
days after the Station has commenced regular 
operations pursuant to program test authority 
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for the Station, unless Conversion (as herein-
after defined) has occurred. The Northstar 
\u "^  Note i^ not prepayable at any time. 
b. A balance of up to Four Million Seven Hundred 
Thousand Dollars ($4,700,000) would be avail-
able for additional advances on substantially 
the same terms as the Northstar Note in *\ 
accordance with the provisions of the credit! 
agreement as hereinafter described-
2. Foulger agrees to loan a maximum of Three Million 
Dollars ($3,000,000) (the "Foulger Loan") to fund the 
settlement with the competing applicants and to provide 
start-up capital to Mountain West. Funding of the Foulger 
Loan would occur as follows: 
a. One Million Dollars ($1,000,000) to be paid by 
deposit of a letter of credit (or wire trans-
fer of immediately available funds] with 
^ as escrow agent on or before 
^ ^ , 1986 (the "Initial Installment"). 
The Initial Installment shall be employed by 
Mountain West to secure payments required by 
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the terms of the settlement agreements with 
competing applicants for the construction 
permit to build the Station. The obligation 
to repay the Initial Installment shall be 
evidenced by a promisory note in the original 
principal amount of $1,000,000 from Mountain 
West in the form attached hereto as Appendix D 
(the "Foulger Note"). Interest on the unpai.d 
principal balance- of the Foulger Note would 
accrue at the annual rate of 10%. The Foulger 
Note shall be payable on demand 180 days after 
the Station has commenced regular operations 
pursuant to program tesi authority for the 
Station, unless Conversion (as hereinafter 
defined) has occurred. The Foulger Note is 
not prepayable at any tine. 
b. A balance of up to Two Million Dollars 
($2,000,000) would be available for additional 
advances on substantially the same terms as 
the Foulger Note in accordance with the 
provisions of the credit agreement as 
hereinafter described. 
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U* 
3. In consideration of the Northstar Loan and the 
Foulger Loan, Mountain West shall, on the date of execution 
of the definitive agreements provided by paragraph 5, 
reorganize so as to admit Northstar and Foulget as limited 
_ 1 
partners holding newly issuedJClass A limited partner units I 
in Mountain West entitling them to/20%Jand/6%1 respectively of 
the total equity of Mountain West. In addrtion, on the 
(^ Clos ing Date/as provided in paragraph 4 below, Northstar 
shall become a general partner of Mountain West and Mountain 
West shall issue Northstar and FoulgerniewNciass A limited 
partner units entitling them to an additional 22% and 12% 
respectively of the total equity of Mountain West. In 
consideration of their release from liability as general 
partners of Mountain West and their release from liability on 
their personal guarantees as provided in paragraph 1(a) 
hereof, the general partners of Mountain West, including 
Foulger would, on the Closing Date, convert their general 
partner interests to .-at^ wly created Class B limited partner 
units entitled to/40% a£ the total equity of Mountain West. 
All of the transactions contemplated by this paragraph 3 
shall be hereinafter referred to as the "Conversion". 
V 
6* 
As a result of the Conversion, Northstar would become 
the /sole general partnej: of Mountain West and the equity 
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(7 
/ i 
I* 
nterests of the limited partners in Mountain West would be: 
)r \ ' Northstar: 42% Class A limited partner4; Foulgers: 18% 
Class A limited partner; and Remaining Partners of Mountain 
West: 40% Class B limited partners. 
A 
If either Northstar or Foulger fails to make any of the 
advances required by their respective Loans pursuant to this 
agreement, such party shall be obligated to offer for sale- to 
the other all of i,ts Cl^f}^ ft limit-fiH p^r^n^r units at a pri.ce 
equal to the( book valuy of such units. If the non-def aulting 
party fails to purchase the units, the^ Mountain Westyshal1 
purchase them at a price equal to book value. 
The terms of the classes of limited partnership unit^ in 
Mountain West shall be as follows: 
a. Class A Limited Partner Units: 
V 
V 
V 
Cash Distribution 
Preferences: 
Ten Percent (10%) J^ 1 ^ • 
Cumulative Preference per 
uni: on all cash distribu-
tions from Mountain West. 
ii. Liquidation 
Pr eference: 
Ten Percent ( 
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Cumulative P r e f e r e n c e p e r 
u n i t . 
Senior t o l i q u i d a t i o n 
p re fe rence of a l l o t h e r 
c l a s s e s of p a r t n e r s h i p 
u n i t s , b u t j u n i o r t o a l l 
o the r p a r t n e r s h i p o b l i g a -
t i o n s i n c l u d i n g c a p i t a l 
e x p e n d i t u r e s , o p e r a t i n g 
expenses , s e n i o r d e b t 
expenses and r e t u r n of 
i i i . Vo t ing R igh t s : Majori ty v o t e of C la s s A *-
u n i t s f o r : 
1. Merger, c o n s o l i d a t i o n , 
r e o r g a n i z a t i o n or s a l e of 
m a t e r i a l a s s e t s o u t s i d e 
o rd ina ry c o u r s e of b u s i -
ness . 
2. L i q u i d a t i o n , d i s s o l u -
t i o n or r e c a p i t a l i z a t i o n . 
3 . A c q u i s i t i o n of s t o c k or 
a s s e t s . 
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4. Issuance of any securi-
ties, including any senior 
equity security. 
5. 5orrowing/ except in 
ordinary course of busi-
ness. 
6. Repurchase of partner-
ship units (except as 
authorized by put option 
agreement (see below)). 
Class B Limited Partnership Units: 
Cash Distribution Rights to cash flow 
Rights: 
distributions subordinate 
to preferences of Class A 
limited partners. 
ii. Voting Rights: None, except that the 
Class B lL£>*-£d partners 
could compel ~he Class A 
limited partners to sell 
the Station beginning with 
°LA 03499 
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the eighth full year of 
Station operation. 
iii. Liquidation Rights: Participation in liquidat-
ing distributions subordi-
nate to payment of all 
partnership obligations 
and to preference distri-
butions to Class A limited 
partners. 
c . .Vro Rata Reduction of Units: 
Both classes of limited partners shall agree to 
reduce their percentage interests in Mountain West 
pro rata to make available an agreed upon amount of 
partnership units for issuance to certain key 
employees of the Station. 
d. Put Option: 
All of the limited partners shall have the option 
to put their units back to Mountain West, provided 
that such option was exercisable only after the end 
of five (S) full years of operation of the Station. 
0LA 03500 
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The value of the put shall be determined by 
appraisal at the time of exercise. 
4. The closing (the "Closing") of the Conversion shall 
occur on the date which is thirty (30) days after the date 
that the consent of the FCC to the Conversion h*s become a 
"Final Order" (the "Closing Date"). A "Final Ccder" means 
(i) action by the FCC granting its consent and approval to 
the Conversion with respect to which no action, request for. 
stay, petition for rehearing or reconsideration or appeal is 
pending, and as to which the time for filing any such 
request, petition or appeal has expired and with respect to 
which the time for agency action taken on its own motion has 
expired; or (ii) in the event of the filing of such request, 
petition or appeal, an action which shall have b^en reaf-
firmed or upheld and with respect to which the t~me for 
seeking further administrative or judicial review shall have 
expired without the filing of any request for such further 
review. 
5. Within thirty (30) days a iter the FCC has issued an 
order granting the construction permit to Mountain West, 
Northstar, Foulger and Mountain West shall enter into the 
following agreements: 
OLA 03501 
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i . A d e f i n i t i v e c r e d i t a g r e e m e n t ; and 
i i . An amended and r e s t a t e d p a r t n e r s h i p 
a g r e e m e n t f o r Mounta in W e s t . 
I n t h e e v e n t of t h e f a i l u r e of t h e p a r t i e s t o comply 
w i t h t h i s p a r a g r a p h S f o r any r e a s o n , t h e N o r t h s t a r No te a n d 
F o u l g e r No te would become i m m e d i a t e l y due a n d p a y a b l e 
n o t w i t h s t a n d i n g any o t h e r p r o v i s i o n of t h i s a g r e e m e n t . 
Demand f o r payment by N o r t h s t a r and F o u l g e r o f t h e N o t e s irt: 
t h e s e c i r c u m s t a n c e s would be i n a d d i t i o n t o a n y o t h e r 
r e m e d i e s a v a i l a b l e t o N o r t h s t a r o r F o u l g e r f o r t h e b r e a c h o f 
t h i s o b l i g a t i o n t o e n t e r i n t o d e f i n i t i v e a g r e e m e n t s c o n s i s -
t e n t w i t h t h e t e r m s h e r e o f . 
6 . Each p a r t y s h a l l pay i t s own f e e s and e x p e n s e s 
i n c u r r e d i n c o n n e c t i o n w i t h t h e n e g o t i a t i o n s c o n t e m p l a t e d 
h e r e b y . L e g a l f e e s i n c u r r e d by Mounta in West p r i o r t o t h e 
C l o s i n g D a t e s h a l l b e p a i d i n f u l l p r i o r t o t h e C l o s i n g b y 
t h e t h e n c u r r e n t p a r t n e r s of Mountain West:. I n i t i a l c r a f t s 
o f t h e p r i n c i p a l documen t s c o n t e m p l a t e d by t h i s a g r e e m e n t 
w o u l d be p r e p a r e d by c o u n s e l for N o r t h s t a r . I n c l u d e d i n t h e 
d e f i n i t i v e c r e d i t a g r e e m e n t would be a r e p r e s e n t a t i o n by e a c h 
o f t h e p a r t i e s t h e r e t o t h a t none* of them h a v e employed a n y . 
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finder, broker or financial adviser who would be entitled to 
any fee of any kind in connection with the agreement or any 
transaction it contemplates. 
7. Between the date hereof and the Closing, unless 
this agreement shall have been terminated prior to that date, 
neither Mountain West nor any of its partners or its or their 
affiliates will discuss or negotiate with any other corpora-
tion, firm or person or entertain or consider any inquiries 
or proposals relating to the possible investments in or 
disposition of the business, assets or partnership units of 
Mountain West or the Station. 
The forego, ng is intended as a biurinc. agreement in 
accordance with its terms. If 1 ;ie Foreoo.ing correctly states 
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o u r u n d e r s t a n d i n g , p l e a s e s i g n and p r o m p t l y r e t u r n t o t h e 
u n d e r s i g n e d t h e c o p y o f t h i s a g r e e m e n t e n c l o s e d f o r t h a t 
p u r p o s e . 
Very t r u l } y o u r s , 
NORTHSTAR COMMUNICATIONS, INC, 
By:_ 
Accepted and agreed 
to this day of 
, 1986. 
MOUNTAIN WEST 
By:. 
w & 
Sidney Foulger 
OLA 03504 
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NORTHSTAR COMMUNICATIONS, INC, 
Introduction 
In July, 1986, Allstate closed on a $515,000 seed financing to found Northstar 
Communications, Northstar's mission is to seek and acquire investments in the 
media industry. The Company has identified a television investment 
opportunity and is seeking up to $5 million from Allstate to fund the 
investment. 
The project is to build and operate a VHF television station (Channel 13) in 
Salt Lake City, Allstate will purchase, on a staged basis, up to $5 million 
in demand notes from Northstar, who will in turn invest in a partnership 
formed to build the station, Northstar will be the general partner and have 
full management and voting control of the investment. The Foulger family, a 
wealthy Salt Lake City real estate developer, will invest an additional 
$2 million into the partnership as a limited partner. Thus, the partnership 
will have total committed capital of $7 million. 
Existing Investment 
Security Amount Pro Forma Ownership 
Conv. Pfd, $515,000 79% 
Proposed Investment 
Demand Note $5,000,000 79% 
The Northstar/Mountain West Partnership 
Northstar will be the general partner of a partnership comprised of Northstar 
and Mountain West. Mountain West is currently one of five Federal 
Communications Commission ("FCC") applicants for a construction permit to 
build a VHF station in the Salt Lake City market, and will be the sole 
surviving applicant once a buy out of all competing applicants is achieved. 
Proposed Investment 
The license rights to broadcast in a given market are tightly controlled by 
the Federal Communications Commission, due both to potential signal clutter 
problems and to the quasi-monopoly nature of the industry. New station 
licenses are rare, and particularly so with highly desirable VHF (as opposed 
to UHF) stations, of which there are only four opportunities remaining in the 
United States. There exists great competition for these VHF licenses, and the 
license rights are valuable assets. 
The FCC authorized a new VHF station in Salt Lake City in 1980, and over the 
past six years has narrowed the list of legitimate applicants down to five. 
Selection of a winning application from these five finalists can be a further 
four year process until all appeals are exhausted. Allstate and Northstar 
have been working with the Mountain West Group, one of the five finalists, to 
buy out the other four applicants. Once the buy out is achieved, the five 
applications can be consolidated into one and the FCC license can be granted 
without risk of further appeal". 
Mountain West has negotiated agreements to buy out the other four applicants 
for $5 million, pending arrangement of financing. Northstar has been 
approached to provide $5 million equity and part of the capital structure to 
complete the buy out, build the station and achieve cash flow break even. 
In exchange for the $5 million equity, Northstar will receive 42% of the newly 
created partnership, and will receive a preference distribution upon 
liquidation equal to its capital plus a 10% compounded return. Northstar will 
be the managing general partner, and Mountain West will be limited partners 
with a 40% junior carry and no voting rights. Thus, Northstar will control 
the station. 
The Sid Foulger family, a wealthy Salt Lake City real estate developer and a 
principal of Mountain West, will participate in $2 million (or 30%) of the 
$7 million financing round for an 18% equity position. 
Profile of Mountain West Group 
Ownership Name Age Background 
44% Joe C. Lee 66 News Director, AM/FM Radio in 
Salt Lake City 
34% Sid W. Foulger 62 Real Estate Developer 
12% JoAnn Wong 40 (Est.) Reporter, The Desert News 
10% George L. Gonzales 45 (Est.) AM Radio Talk Show Host 
100% 
The Mountain West Group has limited television broadcast experience, and will 
serve primarily as a public relations bridge into the Salt Lake City Mormon 
community. 
Capital Requirements and Structure 
Total capital requirements to take the station to break even, including a 
$2 million contingency reserve, is as follows: 
Uses: 
$ 5.0 Applicant Buy out 
4.0 Plant and Equipment 
5.7 Working Capital 
$1377 
The capital structure is projected as follows: 
Sources: 
$ 5.0 Senior Debt 
3.0 Equipment Lease 
1.7 Subordinated Debt from Applicant Buy outs 
3.5 Northstar Equity* 
1.5 Foulger Equity* 
ST377 
* $2 million of the $7 million commitment will be a contingency fund 
The senior debt projection is based on indications given in conversations with 
broadcast lenders at three active communications lending banks. The equipment 
lease is relatively standard in the industry for this type of project, and is 
based upon a preliminary equipment price quote and financing package. 
It is important to note, however, that while these debt financing sources are 
believed to be attainable, firm commitments do not exist at present for either 
of these debt sources. Firm commitments cannot be obtained until the buy out 
is achieved. The senior debt is not expected to be available until the second 
quarter of 1987. If the senior debt is not available on the projected time 
schedule, the $2 million commitment contingency reserve will fund Channel 13 
until the fourth quarter of 1987. In a worst case scenario, an additional 
equity infusion of $2.0 million ($1.4 million Allstate's share), would carry 
the station until mid-1988 at which time availability of senior debt is highly 
likely. 
The Salt Lake City Market and Competition 
The Salt Lake City market is one of the fastest growing and most attractive 
media markets in the U.S. First Boston ranked it as containing among the 
highest potential of any of the 50 largest media markets (see Exhibit I). It 
exceeds, U.S. growth norms in nearly every key measurement category (see Table 
I). 
Table I 
Salt Lake City ADI 
1984-1989 Projected Average Annual Growth 
Population 
Households 
Discretionary Income 
Retail Sales 
Salt Lake 
City ADI 
2.6% 
2.7 
12.3 
9.7 
Total 
U.S. 
1.0% 
1.4 
10.7 
8.7 
The population is growing at more than double the national rate, affluence is 
relatively high and increasing, and the retail sales base, a direct source of 
advertising, is expanding rapidly. Further, the demographics are skewed young 
(Table I I ) , an attractive feature to advertisers because consumption is 
inversely related to age. 
Table II 
Salt Lake City ADI 
Demographic Breakdown 
Demographic 
Kids (2-11) 
Teens (12-17) 
Adults 
(18-34) 
(35-49) 
(50+) 
% of ADI 
25.5% 
9.8 
33.1 
16.6 
15.0 
% of Total U.S. 
14.5% 
9.4 
30.5 
18.9 
26.7 
The market's current ADI (Area of Dominant Influence) rank is 41, an 
improvement of three market rank positions over the past five years. This 
climb is projected to continue. Given projected growth in population and 
retail sales, the television market revenues are projected to increase 10-12% 
over the next five years. 
Competitive Configuration 
The Salt Lake City ADI is producing $62.8 million in television advertising 
revenues in 1986. A typical competitive station configuration for this size 
market is three affiliates and two independents. There are presently three 
affiliates and only one independent serving the market. Thus, it is a 
relatively under served market (see Exhibit II). A second independent has not 
been built in this market due to the threat of the Channel 13 VHF station 
coming on the market. 
The existing independent is a UHF station, KSTU Channel 20, owned by Adams 
Communications. Adams holds primarily affiliates in small markets and will 
not hold an advantage over Channel 13 for source programming or-competing for 
national spot billing. 
Further, the market has an unusually low cable penetration at only 36% o.f 
television households. Channel 13 will therefore benefit from a technical 
advantage over UHF competitors and be protected from distant signal (e.g., 
WTBS, WGN) or pay programming competition. 
Programming availability has been reviewed and sufficient quantities of good 
quality programming is available at reasonable rates. 
Financial 
(See Exhibi ts I l i a through I I I c fo r f u l l projections) 
Operating Projection Summary 
Channel 13 
Salt Lake City 
1987 1988 1989 1990 1991 
Station Revenues 
Operating Profit 
Interest 
Net Profit 
$ 2,110 
(225) 
1,000 
(1,700) 
$ 6,340 
1,740 
850 
45 
$ 9,357 
3,623 
760 
1,900 
$ 12,580 
5,971 
660 
4,400 
$ 15,096 
7,114 
580 
5,600 
The projections are based on conservative assumptions, including a substantial 
cost contingency in programming and equipment original purchase price and 
future price escalations. Revenues are based on achieving a 12 percent 
audience share, conservatively below the 16 percent average share VHF 
independents in similar markets achieve. 
The VHF Competitive Advantage 
The element which makes Channel 13 an attractive investment opportunity is the 
fact that it is a VHF versus a UHF. A VHF enjoys substantial technical 
advantages over a UHF signal. The geographic area covered is double or more 
that of a UHF, the signal is much stronger, producing a clearer TV picture, 
and no UHF receiving antennas are needed in the TV household. TV watchers are 
more likely to tune in a VHF station due to its low dial position and superior 
picture quality. 
These advantages are borne out in the market share data of VHF versus UHF 
independents. For VHF independents, the average total day audience is 14.2 
percent, significantly higher than the 7.5 percent share gained by UHF 
independents which went on air in comparable time periods. In markets where 
only one VHF independent operates (such as Salt Lake City), the average VHF 
share rises to 16.0 percent. 
This indicates that channel 13 stands an excellent chance of becoming the 
dominant independent in Salt Lake City, despite its entry after Channel 20, 
the established UHF independent. 
Residual Value 
Television station values are comprised of two components: the discounted 
value of cash flows; and the value of the broadcast license. The cash flow 
present value analysis is self evident; however, the broadcast license is 
somewhat unusual. Being heavily regulated, the TV industry operates in an 
oligopoly situation in local markets. Broadcast license availabilities are 
capped. Thus, licenses which have been granted are valued highly. 
Frazier Gross & Kadlec, (FG&K), a leading industry appraisal firm, has 
appraised the value of Channel 13 at sign on, before a revenue stream is 
created, at $35 million, significantly above the $12 million cash required to 
build the station. FG&K projects the value of the station after 3 years of 
operation (1990) at $63 million. Allstate will receive all of its capital 
back at valuations as low as $15 million. 
Based on this appraisal and comparable recent sales transactions, even if 
Channel 13 is mismanaged, All state's capital should be fully protected by the 
residual value of the station, even without giving effect to the present value 
of discounted cash flows. 
Start-up Risks 
Channel 13 is a start-up project, and will carry certain risks, such as 
additional management uncertainty or cash flow timing variability. While 
these risks exist, they are moderated in the Channel 13 project by several key 
differences from a more typical venture start-up. 
Constructing and starting up a new television station is a common occurrence 
in the media industry, with 20 to 35 new stations started in each of the past 
five years. As a consequence, the pert chart action step sequences, supply 
relationships, capital requirements and probable performances re relatively 
known. The process is not quite as routinized as starting up a McDonald's 
franchise, but many aspects are similar. Because over 250 stations have been 
started over the past 10 years, a deep pool of management experienced in 
start-ups is available in the industry, and in fact, Bill Lincoln of 
Northstar, who will be interim manager of the station, has recently started up 
an independent station. Finally, the type of problems likely to be 
experienced can be quickly identified and rectified because variations from 
the paradigm of a successful start-up will stand out. In summary, the 
additional investment risk due to the start-up nature of the project is 
somewhat diminished from more typical levels of start-up risk. 
_c 
Management 
Northstar will manage Channel 13 until a full staff can be recruited. The key 
participants will be Bill Lincoln, who built and managed WDZL (TV), a UHF 
independent in Miami, and Tom Bolger, a director of Northstar, who has 30 
years experience in broadcasting, primarily as CEO of Foreward Communications. 
Chuck Kadlec, Chairman of Northstar and of Frazier Gross & Kadlec, and Katy 
Glakas, a Northstar Vice President will provide additional management 
strength. 
It is anticipated that an on-site general manager will be recruited by 
April, 1987, and will report directly to Northstar Management. 
Summary 
Channel 13 offers an excellent opportunity to enter a major TV market at a 
discounted price. Salt Lake City is one of the most desirable TV markets in 
the U.S., and the technical advantage of a VHF signal combined with the 
management expertise of Northstar should position Channel 13 as the dominant 
independent in this market. 
The underlying residual value of the Channel 13 license and station exceeds 
the total cash required to build the station. Thus, there is a floor under 
the downside of this investment. Capital gains potential is high, and a 
current return will be earned when the station reaches break even. Further, 
debt capacity is rapidly established, and it is likely that Allstate can 
obtain an early payback (1989) of its principal through leveraging the station 
without disposing of the 42% carry. The Venture Capital Division recommends a 
$5 million investment in Northstar demand notes to enable Northstar to build 
Channel 13. 
Leonard A. Batterson 
Donald R. Johnson 
Paul J. Renze 
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EXHIBIT II 
Commerical Television Stations Licensed to 
the Salt Lake City ADI 
Citv of License 
Provo 
Salt Lake City 
Ogden 
Logan 
Vernal 
Cedar City 
Application _P_endJ 
Calls 
KZAR 
KSL 
KSTU 
KTVX 
KUTV 
KAHT 
KOOG 
KIIU 
KOTT 
KCCZ 
Lug.* 
Channel 
16 
5 
20 
4 
2 
14 
30 
12 
6 
4 
Affiliation 
IND 
CBS 
INO 
ABC 
NBC 
IND 
IND 
IND 
IND 
IND 
Year 
Began 
Operation 
(a) 
1949 
1978 
1948 
1959 
(a) 
1985 
(a) 
(a) 
(a) 
Channel 13, Salt Lake City 
Allocations Available: 
Price, Channel 3 
Richfield, Channel 8 
Ogden, Channel 24 
Source: Broadcasting/Cab!ecastinq Yearbook. 1985, 
(a) Not on air, target date unknown. 
Ownership 
Royal Television of Utah 
Bonneville International Corp, 
Adams Communications Corp* 
United Television Inc. 
George C. and Wilda Hatch 
American Television of Utah 
Ogden Television Inc. 
John R. Powley 
Matlock Communications, Inc. 
Michael G. Golden 
E X H I B I T Ilia 
Net Kon-Metiiork Revenues 
2 Incr. froi Prior Yr. 
Audience Share 
Market Revenue Share 
Oversell 
Station Net Revenues 
1 Incr. froi Prior Yr. 
Operating Costs 
Prograi Asortization 
Separttentals 
Sub Total 
2 Incr. 'rot Prior Yr. 
Operating Profit/loss) 
2 Incr. froi Prior Yr. 
Profit lUrqin 
Operating Profit/(Loss) 
(-) Depreciation 
BIT 
(-) Equipaent Lease Interest 
(-) Buy-Qut interest 
Bet Profit'(Loss) 
Projected Statetent of 
1986 1987 1988 1989 
62,788 70,323 78,762 86,638 
9.002 12.002 12.002 10.002 
a/a i/a 72 92 
n/a 3.002 8.051 10.801 
all a/a 1.15 1.20 
a/a 2,110 6,340 9,357 
a/a »/a 200.531 47.581 
0 335 1,360 2,235 
0 2,000 3,240 3,499 
0 2^335 4^600 5^734 
n/a a/a 97.001 24.661 
0 7225) 1^ 740 S7«3 
n/a n/a 872.411 108.161 
a/a -111 271 391 
0 (225) 1,740 3,623 
0 (536) (836) (866) 
0 17611 ~~905 V57 
0 (2921 (239) (180) 
0 (153) (120) (87) 
0 (1/2061 545 2^489 
Earnings 
1990 1991 1992 1993 
95,302 104,832 117,412 129,153 
10.001 10.002 12.002 10.002 
112 in 122 121 
13.202 14.402 14.402 14.401 
1.20 1.20 1.20 1.20 
12,580 15,096 16,907 18,598 
34.441 20.001 12.001 10.001 
2,830 
3,779 
6^609 
15.261 
57971 
64.811 
3,900 
4,081 
779il 
20.761 
19.152 
5,160 
4,408 
97568 
19.881 
77339 
3.161 
5,715 
4,761 
107476 
9.491 
10.671 
471 472 431 441 
5,971 7,114 7,339 8,122 
(900) (938) (979) (1,023) 
57071 I7T77 6736? 7709? 
(US) (42) 0 0 
(54) (22) (0) (0) 
VOl 67U3 6^ 361 77099 
EXHIBIT I I l b 
Projected Cash Flon/(Loss) 
Ket Profit/(Loss) 
Cash Adjustments 
(•) Prograt Amortization 
(•) Depreciation 
[-) Acc'ts. Receivable 
[-) Capital Reinvesttent 
[-) Prograt Payients 
[-) Principal Payments 
Equipient Lease 
Buy-Out 
!ash Adjustment Total 
let Cash Flow/(Loss) 
1984 1987 1988 1989 1990 1991 1992 1993 
0 (1,206) 545 2,489 4f901 6,113 4,361 7,09? 
0 335 1,360 2,235 2,830 3,900 5,160 5,715 
0 536 836 866 900 938 979 1023 
0 (527) (1,058) (754) (806) (62?) (453) (423) 
0 (01 (200) (225) (250) (275) (300) (325) 
0 (1,450) (2,880) (3,456) (4,147) (4,977) (5,972) (7,166) 
(1,000) 
(3,300) 
(4821 
(365) 
(535) 
(365) 
(5931 
(365) 
(659) 
(365) 
(732) 
(240) 
0 
0 
0 
0 
(4,300) (1,954) (2,842) (2,2921 (2,497) (2,015) (586) (1,175) 
(4^300) C37Ii0) (2^296) ~197 2^ 405 4^ 098 V 7 4 5^ 924 
uiuUtive Cash Flcw/doss) (4,300) (7,460) (9,756) (9,5591 (7,154) (3,057) • 2,718 8,641 
ebt Outstanding 
Equipient Lease 
Buy-Out 
Total Debt 
3,000 2,518 1,983 1,390 731 0 0 0 
1,700 1,335 970 605 240 0 0 0 
V 0 0 3^853 V 5 3 1^995 "971 0 0 0 
-Ii-
EXHIBIT I I I c 
Projected Balance Sheet 
Sign-On 1987 1988 1989 1990 1991 
Assets 
Current 
Cash 
Receivables 
Programing 
Sub Total 
Non-Current 
Programing 
(-) Accua. JUort. 
Net Programing 
P.P.I E. 
(-) Accua. Sep. 
Met P.P.* E. 
License 
Sub Total 
Total Assets 
0 0 0 197 2,602 4,699 
0 527 1,585 2,339 3,145 3,774 
335 1,360 2,235 2,830 3,900 5,160 
~335 17887 37820 5^366 9^7* 157633 
4,665 9,005 10,540 14,045 20,870 27,750 
0 (335) (1,695) (3,930) (6,760) (10,660) 
4^665 87670 M 4 5 loTTIs IV10 177o90 
4,000 4,000 4,200 4,425 4,675 4,950 
0 (286) (871) (1,487) (2,137) (2,825) 
47000 V15 3^329 27938 27538 2^25 
5,000 4,750 4,500 4,250 4,000 3,750 
137665 177l35 167674 17^303 207648 22^965 
147000 197022 207494 227669 307294 387599 
Liabilities 
Current 
Note Payable: Equipment 
Mates Payable: Buy-out 
Progrming 
Sub Total 
Hon-Current 
Programing 
(-) Accui. Payaents 
Net Progrming 
Note Payable: Equiptent 
Notes Payable: Buy-out 
Sub Total 
Total Liabilities 
Partners Equity 
Paid in Cash 
Retained Earnings 
482 535 593 459 732 10) 
365 365 36S 365 240 (0) 
1,450 2,880 3,456 4,147 4,977 5,972 
2,297 3,780 4,414 5,171 5,949 5,972 
3,550 7,485 9,319 12,728 19,793 26,938 
0 (1,450) (4,330) (7,786) (11,9331 (16,910) 
37550 67035 47989 47942 7^60 lo7o28 
2,518 
1,335 
7~4Q3 
, , 
1,983 
970 
87988 
w . 
1,390 
605 
67984 
. . „ 
731 
240 
5^913 
- - „ 
0 
0 
7^868 
J .„ „ 
0 
0 
10,028 
9,700 12,768 11,398 11,084 13,809 16,000 
4,300 7,460 9,756 9,756 9,756 9,756 
0 (1,206) (6601 1,829 6,730 12,843 
3 7 5 2 
NORTHSTAR/SALT LAKE CITY CHANNEL 13 
TERM SHEET 
Amount: $5 million Allstate/Northstar 
$2 million Foulqer Family 
$7 million Total 
Security: 
Prior to FCC Approval of the Applicant Settlement Agreement, Northstar will 
receive Class A Limited Partnership Interests and Demand Notes in Mountain 
West L.P. Following FCC approval, the Class A Limited Partnership interest 
will be mandatorily converted into limited partnership interest with Northstar 
as the sole general partner, and with the Demand Notes converted into limited 
partnership interests. 
Escrow Account: 
Terms of the buyout of the competing applicants provide for a total of $3,3 
million cash to be deposited into an escrow account on November 17, and 
December 31, 1986, pending approval by the FCC of all Applicant Settlement 
Agreements* No cash will be deposited into the escrow account until 
settlement agreement of all competing applicants have been executed. Terms of 
the Escrow Agreement will provide that there can be no release of funds from 
the escrow account until a determination has been made that: 1) all 
settlement agreements are valid and enforceable; 2) that FCC has granted the 
Channel 13 Construction Permit to Mountain West; and 3) that the FCC Ruling is 
not subject to further appeal by the applicant. 
Equity Distribution: 
Northstar will hold 42% of the partnership interest, the Foulger family will 
hold 18%, and Mountain West will hold 40%. 
Preference: 
Northstar and the Foulgers will hold a liquidation preference equal to their 
total capital contributed, plus a 10% return, after which a pro rata 
distribution will be established. 
Control Issues: 
Following the FCC Grant of the License Transfer, estimated to occur in 
October, 1987, Northstar will be the sole general partner, with all limited 
partners holding non-voting partnership interests. Prior to the FCC Transfer 
Ruling, Mountain West will be the general partner with Northstar as a creditor 
and limited partner. Comprehensive affirmative and negative covenants will 
protect Northstar during the interim time period, including holding all of the 
partnership interest of Mountain West as collateral. Conversion of Northstar 
to general partner is mandatory and will occur instantaneously with the 
license transfer ruling by the FCC. 
Liquidity Issues: 
Northstar can, in its sole discretion, sell, or cause Channel 13 to incur 
indebtedness at anytime following conversion of Northstar to general partner. 
The minority limited partners have a put option at cost plus. 10% expiring 
December, 1987. A second put option exists at seven (7) years after sign-on. 
Louis G. Lower, I I ///S'/ " \ ^ Control No. 86-137 
IS * *-*m> _ 
Leonard A. Batterson 
Allstate Insurance Company Special Approval 
November 14, 1986 
NORTHSTAR COMMUNICATIONS, INC. 
DEAL MEMO ADDENDUM 
PROPOSED INVESTMENT 
Attached is a deal memo related to a $5,000,000 investment by Allstate in 
Northstar. Several components of the deal have changed, as outlined below, 
and approval is requested of these changes. 
Exis t ing Investment: 
Secur i ty 
Conv. Pfd. 
Proposed Investment: 
Demand Note 
Guaranty 
Changed Items: 
The App}icant Buy Out: 
Amount 
$515,000 
$4,300,000 
2,000,000 
$6,300,000 
Pro Forma Ownership 
792 
79% 
The cost of the applicant buy out remains $5 million; however, rather than 
$3.3 million cash and $1.7 million in non-recourse subordinated notes, the 
note holders are now requiring an Allstate guarantee on principal and 
interest. 
Financing Amount: (in millions) 
Allstatefs commitment has increased by $1.3 million to $6.3 million. 
Original New 
$5.0 
— 
2.0 
$o 
$4.3 
2.0 
2.7 
$9715 
A l l s ta te Cash 
A l l s ta te Guarantee 
Foulger Cash 
The Foulgers will provide a written commitment for their participation. 
Equity Split: 
In consideration for the extra $2.0 million of exposure, the providers of the 
$9.0 million will receive 70% of the equity as opposed to the original 60%. 
The Allstate/Northstar pro rata share will be 49% of the equity versus 42% 
previously. 
Summary: 
Approval of the investment on the new terms is recommended by the Venture 
Capital Division. 
Leonard A. Batterson 
Paul J. Renze 
